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Olivetti S.p.A.

Information Statement

Merger of Telecom Italia S.p.A. into
Olivetti S.p.A.

This Information Statement has been prepared for the Telecom Italia S.p.A. (“Telecom Italia”) savings
shareholders (the “Telecom Italia Savings Shareholders™) resident in the United States to provide information
in connection with the merger (the “Merger”) of Telecom Italia with and into Olivetti S.p.A. (“Olivetti”) prior to
the Merger becoming effective and the ordinary and savings shares to be issued by New Telecom Italia (as
defined below) in the Merger being listed for trading on the Italian and New York stock exchanges. This
Information Statement is for information purposes only and no action is required from Telecom Italia Savings
Shareholders in connection with the Merger.

On April 15, 2003, the Boards of Directors of Olivetti and Telecom Italia approved the plan of merger (the
“Plan of Merger”), the legal document that governs the Merger. On May 24, 2003 and May 26, 2003 the
extraordinary meetings of Telecom Italia’s and Olivetti’s ordinary shareholders voted in favor of the Merger. The
company resulting from the Merger will be called Telecom Italia S.p.A. The Merger is expected to become
effective during the first half of August 2003, subject to the satisfaction of certain conditions which are more
fully described in this Information Statement. We refer to the surviving company in the Merger in this
Information Statement as “New Telecom Italia” and, with its consolidated subsidiaries, the “New Telecom
Italia Group.”

If the Merger is completed, holders of ordinary shares issued by Telecom Italia (‘“Telecom Italia Ordinary
Shares”) or ordinary shares issued by Olivetti (“Olivetti Ordinary Shares”) will receive ordinary shares issued
by New Telecom Italia (“New Telecom Italia Ordinary Shares”) and holders of savings shares issued by
Telecom Italia (“Telecom Italia Savings Shares” and, together with the Telecom Italia Ordinary Shares, the
“Telecom Italia Shares”) will receive savings shares issued by New Telecom Italia (“New Telecom Italia
Savings Shares” and, together with the New Telecom Italia Ordinary Shares, “New Telecom Italia Shares™).
Holders of Telecom Italia Ordinary Share American Depositary Shares (“Telecom Italia Ordinary Share
ADSs”) and Telecom Italia Savings Share American Depositary Shares (“Telecom Italia Savings Share ADSs”
and, together with the Telecom Italia Ordinary Share ADSs, the “Telecom Italia ADSs”) represented by
American Depositary Receipts (“ADRs”) under Deposit Agreements with JPMorgan Chase Bank (the
“Depositary”) will have their New Telecom Italia Ordinary Shares and New Telecom Italia Savings Shares to be
received in the Merger deposited with the Depositary and will be issued New Telecom Italia ordinary share
ADRs (“New Telecom Italia Ordinary Share ADRs”) or New Telecom Italia savings share ADRs (“New
Telecom Italia Savings Share ADRs” and, together with the New Telecom Italia Ordinary Share ADRs, the
“New Telecom Italia ADRs”), as applicable, at no cost. In connection with the Merger it is the intention of New
Telecom Italia to establish new ADR facilities for the New Telecom Italia Shares. See “Terms of the
Transaction—Plan of Merger—Exchange of Telecom Italia Savings Share ADRs for New Telecom Italia
Savings Share ADRs.”

Upon effectiveness of the Merger, all Olivetti Ordinary Shares and Telecom Italia Shares will be cancelled
and New Telecom Italia Shares will be issued. For purposes of determining the number of New Telecom Italia
Shares that holders of such cancelled shares will be entitled to receive, “natural” exchange ratios of 7 Olivetti
Savings Shares (with a par value of €1 each) for each Telecom Italia Savings Share (with a par value of €0.55
each) and 7 Olivetti Ordinary Shares (with a par value of €1 each) for each Telecom Italia Ordinary Share (with a
par value of €0.55 each) were determined based upon a relative valuation of Olivetti and Telecom Italia (the
“Exchange Ratios”). Pursuant to the Exchange Ratios, each Telecom Italia Savings Share or Telecom Italia
Ordinary Share will entitle a holder thereof to receive a number of New Telecom Italia Shares equivalent to 7
times the number of New Telecom Italia Shares a holder of Olivetti Ordinary Shares will be entitled to receive
for each Olivetti Ordinary Share. (Olivetti does not currently have a class of savings shares.) The exact number
of New Telecom Italia Shares a holder of Olivetti Ordinary Shares receives for each Olivetti Ordinary Share will
be based on an assignment ratio (the “Assignment Ratio”), which will be officially determined at the time of the
signing of the official deed of the Merger (the “Deed of Merger”) after giving effect to a redistribution of the
existing capital of Olivetti. See “Terms of the Transaction—Terms of the Merger—What Telecom Italia
Shareholders Will Receive.”

The date of the Information Statement is July 1, 2003.

(Cover page continued on next page)
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Olivetti Ordinary{'Shares are traded on the Mercato Telematico Azionario (“Telematico”), the automated
screen-based trading system of the Borsa Italiana S.p.A. (“Borsa Italiana™) and on the Frankfurt Stock
Exchange. Telecom Italia Ordinary Shares and Savings Shares (collectively, “Telecom Italia Shares”) are traded
on Telematico and the\ Telecom Italia Ordinary Share ADSs and Telecom Italia Savings Share ADSs are traded
on the New York Stock Exchange. On June 26, 2003 the last reported official price on Telematico of the Olivettd
Ordinary Shares was € 1.11. On June 26, 2003, the last reported official price on Telematico of the Telecom Italia
Ordinary Shares and Tek com Italia Savings Shares was €7.98 and €4.78, respectively, and the last reported
closing price on the NYSE of the Ordinary Share ADSs and the Savings Share ADSs was $91.40 and $53.50,
respectively.

Except as provided below, any offer to purchase or sell securities described herein is not being made,
directly or indirectly, in or into, or by the use of the mails of, or by any means or instrumentality
(including, without lifnitation by mail, telephonically or electromnically by way of internet or otherwise) of
interstate or foreign commerce, or any facility of any securities exchange, of the United States of America
and any such offer willl not be capable of acceptance by any such use, means, instrumentality or facility.

The information fcontained herein does not constitute an offer of securities for sale in the Unites States
or offer to acquire securities in the United States.

The New Telecdm Italia Shares referred to herein have not been, and are not intended to be,
registered under the U.5. Securities Act of 1933 (the “Securities Act”) and may not be offered or sold,
directly or indirectly, into the United States except pursuant to an applicable exemption. The New Telecom
Italia Shares are intended to be made available within the United States in connection with the Merger
pursuant to an exempjtion from the registration requirements of the Securities Act.

You and each of your employees, representatives, or other agents are authorized to disclose to any
and all persons, without limitation of any kind, the U.S. federal income tax treatment and tax structure of
the Merger and the ownership and disposition of New Telecom Italia Savings Shares or New Telecom
Italia Savings Share ADRs acquired in the Merger and all materials of any kind, including opinions or
other tax analyses, that have been provided to you relating to such U.S. federal income tax treatment and
tax structure. ‘

The cash tender offer for a portion of the Telecom Italia Ordinary Shares described herein is being
made available in or ihto the United States pursuant to an exemption from the tender offer rules available
pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

The cash tender offer for a portion of the Telecom Italia Savings Shares described herein is not being
made and will not be ‘ima.de, directly or indirectly, in or into the United States and will not be capable of
acceptance, directly or indirectly, in or from the United States or by the use of the mails of, or by any
means or instrumentality (including, without limitation, by mail, telephonically or electronically by way of
the internet or otherwise) of interstate or foreign commerce, or any facility of any national securities

exchange of the United States.

On completion of the Merger Olivetti will become a successor registrant under the Exchange Act and will
become subject to the reporting requirements of a foreign private issuer under the Exchange Act, including the
obligations to file an Annual Report on Form 20-F. Application has been made to list the New Telecom Italia
Ordinary Shares and thé New Telecom Italia Savings Shares for trading in the form of ADSs on the New York
Stock Exchange and suéh application is expected to be completed by the effective date of the Merger.

This Information étatement is first being mailed to U.S. Telecom Italia Savings Shareholders (including
holders of Telecom Italia Savings Share ADSs) on or about July 1, 2003.
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These securities have not been approved or disapproved by the Securities and Exchange Commission (the
“SEC”) or any state s]ecurities commission, nor have these organizations determined that this Information
Statement is accurate or'’complete. Any representation to the contrary is a criminal offense.




This Information Statement provides you with detailed information about the proposed Merger. It
also provides you with important information about the New Telecom Italia Savings Shares and New
Telecom Italia Savings Share ADRs to be issued to Telecom Italia shareholders pursuant to the Merger
and describes the new ADR facilities which will be established in connection with the Merger. You are
encouraged to read this document in its entirety.

This Information Statement is for information purposes only and no action is required from Telecom
Italia Savings Shareholders.

WHERE YOU CAN FIND MORE INFORMATION ABOUT
TELECOM ITALIA AND OLIVETTI

Telecom Italia is subject to the informational requirements of the Exchange Act applicable to a foreign
private issuer and files annual reports and other information with the SEC. You may read and copy any document
Telecom Italia files with the SEC at its public reference facilities at Room 1024, Judiciary Plaza, 450 Fifth Street,
N.W., Washington, D.C. 20549. You may also obtain copies of the documents at prescribed rates by writing to
the Public Reference Section of the SEC at 450 Fifth Street, NW, Washington, DC 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the public reference facilities. Since November 4,
2002, Telecom Italia has been required to file and furnish its documents to the SEC on EDGAR, the SEC’s
electronic filing system. All such filings made since such date can be reviewed on EDGAR by going to the
SEC’s website: www.sec.gov.

Olivetti furnishes certain information to the U.S. Securities and Exchange Commission pursuant to an
exemption from the registration and reporting requirements of the Exchange Act, pursuant to Rule 12g3-2(b) of
the 1934 Act. You may read and copy any document Olivetti files with the SEC at its public reference facilities at
the address noted in the preceding paragraph.

As a foreign private issuer, Telecom Italia is exempt from the rules under the Exchange Act prescribing the
furnishing and content of proxy statements, and Telecom Italia’s officers, directors and controlling shareholders
are exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the
Exchange Act.

Telecom Italia’s Ordinary Share ADSs and Savings Share ADSs are listed on the New York Stock
Exchange and you can inspect Telecom Italia’s reports and other information at the New York Stock Exchange
Inc., 20 Broad Street, New York, New York. For further information about Telecom Italia’s American
Depositary Receipt arrangements, you may call the Depositary in the United States at (781) 575-4328.

INCORPORATION BY REFERENCE

We are incorporating by reference information into this Information Statement, which means that we may
disclose important information to you by referring you to other documents filed separately with the SEC. This
Information Statement incorporates by reference the following document set forth below which Telecom Italia
has previously or concurrently filed or furnished with the SEC. This document contains important information
about Telecom Italia and its finances.

® Telecom ltalia’s Annual Report on Form 20-F for the year ended December 31, 2002 (the “Telecom
Italia Annual Report”) (File No. 1-3882).

We will also incorporate any Form 6-K submitted by Telecom Italia to the SEC after the date of this
Information Statement and prior to the effective date of the Merger if such Form 6-K filing specifically states that
it is incorporated by reference into this Information Statement.

The possible incorporation of Form 6-Ks submitted by Telecom Italia to the SEC after the date of this
Information Statement and prior to the effective date of the Merger means that this Information Statement may
incorporate important business and financial information about Olivetti and/or Telecom Italia that is not
delivered with this Information Statement. You may request, orally or in writing, a copy of any such Form 6-K,
at no cost, by contacting us at Via Jervis 77, 10015 Ivrea (Turin), Italy, telephone number 011-39-125-5200. You
may also read and copy such Form 6-K at the SEC’s public reference facility, located at the address provided
above and you may review such Form 6-K by going to the SEC’s website: www.sec.gov.
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; ENFORCEABILITY OF CIVIL LIABILITIES
‘ UNDER THE UNITED STATES SECURITIES LAWS

|

Olivetti and Te]écorn Italia are corporations organized under the laws of Italy. None of the directors or
executive officers of Qliveni and Telecom Italia (and certain experts named in this Information Statement) lives
in the United States. All or a substantial portion of the assets of Olivetti and Telecom Italia and such persons are
located outside the United States. As a result, it may be difficult for you to file a lawsuit against Olivetti and
Telecom Italia or such persons in the United States with respect to matters arising under the federal securities
laws of the United States It may also be difficult for you to enforce judgments obtained in U.S. courts based on
the civil liability provisions of such laws against Olivetti and Telecom Italia or such persons. Should a U.S. court
issue judgment against Olivetti, Telecom Italia or their directors or executive officers based on the civil liability
provisions of the federal securities laws of the United States, enforceability of such judgment in Italy will be
subjected to the following requirements:

(i) the courtiwhich rendered the U.S. judgment could hear the case under the Italian rules on
jurisdiction;

(ii) the writ ojf summons has been served upon the defendant in compliance with U.S. laws and the
essential defense rights of the defendant have not been violated;

(iii) the partiesj have appeared in the proceedings in compliance with U.S. laws or, in case of default of
appearance, such default has been declared in compliance with U.S. laws;

(iv) the US. Sudgment has become final and definitive (“passata in giudicato—res judicata™) in
compliance with U.S. law;

(v) the US. jlfidgment is not contrary and does not conflici with another final and definitive judgment
rendered by an Italian court;

(vi) court procieedings with same object and same parties are not pending before an Italian court, where
such proceedings have commenced before the institution of U.S. proceedings; and

(vil) the provisions: contained in the U.S. judgment do not conflict or contravene the Italian public policy
rules. ‘

i . o
The U.S. judgment would be enforceable and would constitute valid title for the commencement of
enforcement proceedings in Italy provided that a decision of the competent Italian Court of Appeal has
ascertained as a result éf the appropriate proceedings the existence of the above mentioned requirements.

|
? PRESENTATION OF CERTAIN FINANCIAL
‘ AND OTHER INFORMATION

Unless otherwisei indicated, the financial information contained or incorporated by refergnce in this
Information Statement is prepared using Italian GAAP. Note 26 of the Notes to the audited consolidated-financial
statements of Olivetti and Note 26 of the Notes to the audited consolidated financial statements of Telecom Italia
included in this Information Statement describe the material differerices between Italian GAAP and U.S. GAAP
as it relates to each of QliV'etti and Telecom Italia, respectively.

The currency used by each of Olivetti and Telecom Italia in preparing its consolidated financial statements
is the euro. References 10 “euro,” “euros” and “€,” are to euros and references to “U.S. dollars,” “dollars,”
“U.S.$” or “$” are to U S. dollars. For the purpose of this Information Statement, “billion” means a thousand
million. For convemence only (except where noted otherwise), certain euro figures have been converted into
dollars at the rate of euro 1 = U.S.51.1843, the noon buying rate on June 16, 2003. The noon buying rate is
determined based on cab]«’ transfers in foreign currencies as announced by the Federal Reserve Bank of New
York for customs purpgse: (the “Noon Buying Rate”). These conversions are not a representation that the euro
amounts actually represent such dollar amounts or could be converted into dollars at the rate indicated. On June
26, 2003, the Noon Bu;jling; Rate was euro 1 = U.S.$1.1429.

CAUTIONARY STATEMENT RELATING TO FORWARD-LOOKING STATEMENTS

This Informationé Statement contains certain forward-looking statements, which reflect the Olivetti
management’s current views with respect to certain future events and financial performance. Actual results may
differ materially from tho;e projected or implied in the forward-looking statements. Further, certain forward-
looking statements are based upon assumptions of future events which may not prove to be accurate. The
following important faqtor> could cause actual results to differ materially from those projected or implied in any
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forward-looking statements. Due to such uncertainties and risks, you are cautioned not to place undue reliance on
such forward-looking statements, which speak only as of the date hereof:

(i)  the continuing impact of increased competition in a liberalized market, including competition from
global and regional alliances formed by other telecommunications operators in the core domestic
fixed-line and wireless markets of the New Telecom Italia Group;

(ii)  the ability of the New Telecom Italia Group to introduce new services to stimulate increased usage
of its fixed and wireless networks to offset declines in its fixed-line business due to the continuing
impact of regulatory required price reductions, market share loss and pricing pressures generally;

(iii) the ability of the New Telecom Italia Group to achieve cost-reduction targets in the time frame
established or to continue the process of rationalizing its non-core assets;

(iv) the impact of regulatory decisions and changes in the regulatory environment;
(v)  the impact and consequences of the Merger;

(vi) the impact of the slowdown in Latin American economies and the slow recovery of economies
generally on the international business of the New Telecom Italia Group focused on Latin America
and on its foreign investments and capital expenditures;

(vii) the continuing impact of rapid changes in technologies;

(viii) the impact of political and economic developments in Italy and other countries in which the New
Telecom Italia Group operates;

(ix) the impact of fluctuations in currency exchange and interest rates;

(x) New Telecom Italia Group’s ability to continue the implementation of its 2003-2005 Industrial Plan,
inciuding the rationalization of its corporate structure and the disposition of New Telecom Italia
Group’s interests in various companies;

(xi) the ability of the New Telecom Italia Group to successfully achieve its debt reduction targets;

(xii) New Telecom Italia Group’s ability to successfully roli out its UMTS networks and services and to
realize the benefits of its investment in UMTS licenses and related capital expenditures;

(xiii) New Telecom Italia Group’s ability to successfully implement its internet strategy;

(xiv) the ability of the New Telecom Italia Group to achieve the expected return on the significant
investments and capital expenditures it has made in Latin America;

(xv) the amount and timing of any future impairment charges for New Telecom Italia Group’s licenses,
goodwill or other assets; and

(xvi) the impact of litigation or decreased mobile communications usage arising from actual or perceived
health risks or other problems relating to mobile handsets or transmission masts.

The foregoing factors:should not be construed as exhaustive. Due to such uncertainties and risks, readers are
cautioned not place undue reliance on such forward-looking statements, which speak only as of the date hereof.
Accordingly, there can be no assurance that New Telecom Italia will achieve its projected results.

Olivetti is a corporation organized under the laws of Italy. Olivetti’s full name is “Ing. C. Olivetti & C.
Societad per Azioni.” Olivetti is also free to use the following abbreviated versions of its legal name: “Ing. C.
Otlivetti & C., S.p.A.” and “Olivetti S.p.A.” The registered offices of Olivetti are at Via Jervis 77, 10015 Ivrea
(Turin), Italy. The telephone number of Olivetti’s headquarters is 011-39-125-5200. As used in this Information
Statement, the “Company” or “Olivetti” refers to the holding company for various businesses, principally
telecommunications, and the “Olivetti Group” refers to Olivetti and its consolidated subsidiaries, including the
Telecom Italia Group.

Telecom Italia is a corporation organized under the laws of Italy. The registered offices of Telecom Italia
are at Piazza degli Affari 2, 20123 Milan, Italy. The corporate headquarters and the principal executive offices
are located at Corso d’Italia 41, 00198 Rome, Italy. The telephone number of Telecom Italia’s headquarters is
011-39-6-36881. As used in this Information Statement, “Telecom Italia” refers to the holding company and the
fixed line operator, and the “Telecom Italia Group” refers to Telecom Italia and its consolidated subsidiaries.
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SUMMARY

This summary highlights selected information from this Information Statement, the annexes hereto and the
documents we have referred you to in “Where You Can Find More Information About Olivetti and Telecom
Italia.” It may not contain all the information which is important to you and we recommend that you read the
entire document as well as the documents referred to under “Where You Can Find More Information About
Olivetti and Telecom Italia.” You will find a glossary of selected telecommunications terms included in the
Telecom Italia Annual Report which is attached hereto and incorporated by reference herein, which may assist
your understanding of the businesses conducted by Olivetti and Telecom Italia.

THE COMPANIES

Olivetti

Established in Ivrea (Turin) in 1908 as a typewriter manufacturer, Olivetti is one of Europe’s largest
industrial holdings. Since its establishment in 1908, Olivetti has gradually shifted the focus of its core business
from mechanical office products to electronic equipment, computers, IT systems and services and, more recently,
to telecommunications. In May 1999, Olivetti, jointly with its subsidiary Tecnost S.p.A. (“Tecnost”),
successfully made a tender offer for Telecom Italia, which ultimately resulted in Olivetti obtaining a 54.94%
controlling interest in Telecom Italia’s Ordinary Shares. The acquisition of control of Telecom Italia, the
principal provider of domestic and international telecommunications services in Italy, marked a major
development in the transformation of Olivetti’s core businesses. Telecom Italia is Olivetti’s largest subsidiary
(representing approximately 96.8% of its revenues in 2002).

In addition to its fixed and mobile telecommunications business, through its operating companies in Italy
and worldwide, the Olivetti Group also offer a broad range of other products and services (including office
products, information technology, specialized automation systems and real estate and facility management and
maintenance). These products and services are marketed directly by the Olivetti Group’s various business units.
For a detailed description of the Oliveiti Group businesses, see “Description of Olivetti Businesses—Information
About the Olivetti Group Business.”

Olivetti’s largest shareholder is Olimpia S.p.A. (“Olimpia”), a company owned by Pirelli S.p.A. (“Pirelli”),
Edizione Holding (Benetton Group), Banca Intesa S.p.A. (“Banca Intesa””) and Unicredito Italiano S.p.A.
(“Unicredito™) banks and Hopa S.p.A. (“Hopa”). Olimpia holds approximately 28.53% of Olivetti’s equity. See
“Terms of the Transaction—Background of the Merger—The Pirelli-Olimpia Transaction” for a more detailed
description of Olimpia’s holdings in Olivetti.

Telecom Italia Group

The Olivetti Group operates in the telecommunications sector through the Telecom Italia Group. At the end
of 2002, the Telecom Italia Group was one of the world’s largest fixed telecommunications operators, with
approximately 27.1 million subscriber fixed-lines installed (including ISDN equivalent lines). Through its
subsidiary Telecom Italia Mobile S.p.A. (“TIM”), the Telecom Italia Group was also the largest mobile
telecommunications operator in Italy and one of the largest in the world, with approximately 39.1 miilion mobile
lines (which includes 31.5 million proportionate lines). The Telecom Italia Group also had 6.2 million mobile
lines (2.2 million proportionate lines) through companies indirectly owned through Telecom Italia International.
In Italy TIM is one of three operators with the right to provide GSM digital mobile telecommunications services
and one of three operators with the right to provide DCS 1800 digital mobile telecommunications services (the
fourth operator, Blu, was acquired in October 2002 and merged into TIM in December 2002). TIM is one of five
entities which have acquired a UMTS license to provide third generation mobile services in Italy.

The Telecom Italia Group also provides leased lines and data communications services. Through Seat
Pagine Gialle S.p.A. (“SEAT”), the Telecom Italia Group is a leading provider of Internet and directory
publishing services, although Telecom Italia has recently agreed to sell the directory publishing business of
SEAT. The sale is subject to the satisfaction of certain conditions. Please see “Recent Developments—SEAT
Spin-off and Proposed Sale” and “Recent Developments—Potential Sale of Telecom Italia’s Stake in New
SEAT.” Other activities of the Telecom Italia Group include the provision of IT software and services.




The Telecom Italia Group’s international portfolio of subsidiaries and investments includes fixed and
mobile telecommunications companies which operate mainly in Latin America and certain countries in Europe.
For a detailed description of the Telecom Italia Group businesses, see “Item 4. Information on the Telecom Italia
Group—Business” of the Telecom Italia Annual Report incorporated by reference herein.

Telecom Italia’s lllargest shareholder is Olivetti, which holds a 54.94% controlling interest in Telecom
Italia’s Ordinary Shares.

Recent Developmen@
SEAT Spin-off and Proposed Sale

On April 1, 2063, the Board of Directors of SEAT approved the proposed proportional spin-off of
substantially all of the| Directories, Directory Assistance and Business Information business segments of SEAT
into a newly incorporated company which will assume the current name of SEAT (“New SEAT”). Effective as of
the date of spin-off, tﬁe corporate name of the remaining part of SEAT will be “Telecom Italia Media S.p.A.”
(hereinafter referred to"-as “Telecom Italia Media”). The spin-off plan was approved by the SEAT extraordinary
shareholders’ meeting held on May 9, 2003.

The spin-off plarjl provides for a spin-off on a proportional basis. The allocation of the shares of,
respectively, New SEAT and Telecom Italia Media, is based on the net assets of each company as of December
31, 2002. Consequently, for every 40 ordinary (or savings, as applicable) shares currently owned, the present
shareholders of SEAT will receive:

® 1lnew ordin%\ry (or savings, as applicable) shares of Telecom Italia Media; and

® 29 new ordiniary (or savings, as applicable) shares of New SEAT.

The shares of botﬁ companies will be listed on Telematico; the effectiveness of the spin-off is conditioned
upon the shares of New SEAT being accepted for listing.

The spin-off plan ccntemplates the creation of two independent companies, each focused on its core
businesses. It is SEAT management’s view that SEAT operates in two broad market sectors that have
increasingly developed separate and distinct characteristics in terms of strategy, operations and competitive
landscape. The first sector is that of targeted advertising and telephone services, in which SEAT operates through
its Directories, Directory Assistance and Business Information segments, providing answers to queries via
printed, online and telephone products and services.

The second sectori is that of traditional advertising and the Internet, in which SEAT operates through its
Internet, TV and other business segments, primarily providing access and content services. In SEAT
management’s view, both sectors present interesting development prospects {including broadband access and
digital TV). ‘

The strategic objedtiV(: of the spin-off plan is to allow SEAT’s businesses in each of the two sectors to more
rapidly respond to market developments and exploit market opportunities, with a more focused management and
a resource allocation consistent with the development prospects of each business line.

|

The spin-off plan pirovides for the transfer to New SEAT of the following companies within the Directories,
Directory Assistance and Business Information business segments of SEAT:
Directories: Directory Italia Seat Pagine Gialle S.p.A. division, Annuari Italiani S.p.A., Euredit
S.A., TDL Group, Euro directory S.A.

Directories Assistance: ‘ Directories Assistance Seat Pagine Gialle division, Telegate Group, Telegate Holding
 GmbH, IMR S.r.l.

Business Information: 1 Consodata S.A., Consodata Group Ltd (including Netcreations Inc., Pan Adress).
\
The other companié.s and business segments will remain in SEAT, which, as noted above, will be known as
Telecom Italia Media. | ‘
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For a more detailed discussion of these businesses, see “Item 4. Information on the Telecom Italia Group—
Overview of the Telecom Italia Group’s Major Business Areas—Internet and Media” of the Telecom Italia
Annual Report incorporated by reference herein.

The spin-off, subject to certain conditions of Italian law, is expected to become effective by the end of July
2003.

Potential Sale of Telecom Italia’s Stake in New SEAT

On June 10, 2003, the Telecom Italia Group concluded a contract with the consortium comprising
BC Partners, CVC Capital Partners, Permira and Investitiori Associati for the sale of about 61.5% of the capital
of New SEAT (after exercise of put/call options with JPMorgan, concluded on the occasion of the SEAT/Tin.it
merger and subsequently renegotiated as explained in Telecom Italia’s annual reports from 2000 onwards,
exercised by Telecom Italia for a notional amount of 710,777,200 SEAT shares, corresponding to about 6.2% of
the SEAT share capital, with an estimated outlay of about €2.3 billion). The price agreed is €0.598 per share,
based on a valuation of the overall enterprise value of New SEAT equal to about €5.65 billion. The value of
equity interest in question is thus about €3,032,923,166. Taking into account New SEAT’s debt upon completion
of the spin-off, estimated at about €708 million, the transaction will enable the Telecom Italia Group to reduce its
consolidated net debt by about €3.74 billion, in line with the objective set. The completion of the sale is subject
to the effectiveness of the SEAT spin-off, the listing of the shares of New SEAT, scheduled for early August
2003, and the granting of all the required authorizations by the competent antitrust authorities.

See “Unaudited Pro Forma Condensed Consolidated Financial Data.”

Other Recent Developments

For a discussion of other recent developments relating to the Olivetti Group, including a discussion of first
quarter results of the Olivetti Group and the Telecom Italia Group, see “Description of Olivetti Businesses—
Recent Developments—Olivetti Group Results for the First Quarter Ended March 31, 2003 compared to March
31, 2002” and “Item 4. Recent Developments—Telecom Italia Group Results for the First Quarter Ended March
31, 2003 compared to March 31, 2002” of the Telecom Italia Annual Report incorporated by reference herein.




1 THE MERGER

Terms of the Merger
What Telecom ltaljia Shareholders Will Receive

As a result of the Merger, Telecom Italia will be merged with and into Olivetti, with Olivetti as the
surviving entity, and Olivatti will succeed to the business of Teleccm Italia. Since the Merger will involve the
merger into Olivetti of a subsidiary, it will result in the cancellation of Olivetti’s interest in Telecom Italia upon
the effectiveness of thd Mezrger and the assignment to each holder of Telecom Italia Savings Shares or Telecom
Italia Ordinary Shares (other than Olivetti) of a number of New Telecom Italia Savings Shares or New Telecom
Italia Ordinary Shares.}' For purposes of determining the number of New Telecom Italia Shares that holders of
Telecom Italia Shares Wil]‘ be entitled to receive, “natural” exchange ratios of 7 Olivetti Savings Shares (with a
par value of €1 each) for each Telecom Italia Savings Share (with a par value of €0.55 each) and 7 Olivetti
Ordinary Shares (with a par value of €1 each) for each Telecom Italia Ordinary Share (with a par value of €0.55
each), which we refer t() as the Exchange Ratios, were determined based upon a relative valuation of Olivetti and
Telecom Italia. Pursuant to the Exchange Ratios, each Telecom Italia Savings Share or Telecom Italia Ordinary
Share will entitle a hol';der thereof to receive a number of New Telecom Italia Shares equivalent to 7 times the
number of New Telecom ltalia Shares a holder of Olivetti Ordinary Shares will be entitled to receive for each
Olivetti Ordinary Sharé‘. {Olivetti does not currently have a class of savings shares.) The exact number of New
Telecom Italia Shares a holder of Olivetti Ordinary Shares receives for each Olivetti Ordinary Share will be
based on the Assignmém Ratio, which will be officially determined at the time of the signing of the Deed of
Merger after giving effect to a redistribution of the existing capital of Olivetti. See “Terms of the Transaction—
Terms of the Merger—What Telecom Italia Shareholders Will Receive.”

Each holder of Telecom Italia Ordinary Share ADRs and Telecom Italia Savings Share ADRs will be issued
new ADRs representing the number of New Telecom Italia Ordinary Share ADSs or New Telecom Italia Savings
Shares ADSs, as the case rnay be, such ADR holder will be entitled to receive pursuant to the Assignment Ratio
relating to the underlying Telecom Italia Ordinary Shares or Telecom Italia Savings Shares, as the case may be.
See “Terms of the Transaction—Plan of Merger—Exchange of Telecom Italia Savings Share ADRs for New
Telecom Italia Savings Share ADRs.”

For the most part, the Assignment Ratio will be satisfied by redistributing the share capital of New Telecom
Italia and having recourse to the issue of new shares only insofar as it is necessary to maintain the share capital of
New Telecom Italia at the level of Olivetti’s share capital as it existed on April 15, 2003 (equal to
€8,845,537,520, divided into 8,845,537,520 ordinary shares with a par value of €1 each).
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Terms of the New Yj"elecom Italia Savings Shares

The New Telecom Italia Savings Shares will have identical economic rights to those of the Telecom Italia
Savings Shares, including (hat the preferential rights provided for in the bylaws may be satisfied by distributing
reserves. The maintenafxce of the preferential rights to which each New Telecom Italia Savings Share will be
entitled to under the Néw Telecom Italia bylaws will be accompanied by an improvement in the preferential
position of the New Telecom Italia Savings Shareholders, since they will be assigned, for each such share held,
more than one New Teleccm Italia Savings Share on the basis of the Assignment Ratio by means of which the
exchange will be implemerlted. For a more detailed discussion of the: Assignment Ratio and the mechanism for
assigning the shares of New Telecom Italia, see “Terms of the Transaction—Terms of the Merger—Other
Factors Considered by the Boards of Directors—Assignment of New Telecom Italia Shares and Start of Dividend
Entitlement.” \

Specifically, since each New Telecom Italia Savings Share will have a par value equal to the present par
value of the Telecom Italia Savings Shares (€0.55) and will give the same percentage preferential right calculated
with reference to its par value, at the time of the exchange each holder of Telecom Italia Savings Shares will
receive, as a consequenée of the Assignment Ratio, a larger amount of the nominal capital of New Telecom Italia
than the amount previously held and will therefore be entitled to a larger preferred dividend in absolute terms.

The Merger will thef:refore not prejudice the Telecom Italia Savings Shareholders in any way. Consequently,
in the absence of the preconditions referred to in Article 2376 of the Civil Code and Article 146 of the
Consolidated Law, the Telecom Italia Board determined that the conditions did not exist for calling a special




meeting of the Telecom Italia Savings Shareholders. At the request of one of the Telecom Italia Savings
Shareholders, a special meeting was held on June 9, 2003, as described below under “—Background and
Development of the Plan of Merger.”

Olivetti Shareholders’ Withdrawal Rights

Olivetti shareholders who either voted against the Merger or abstained from participating in the
extraordinary meeting of Olivetti’s ordinary shareholders benefited from a withdrawal right at €0.9984 per share
{(which is the mean of the daily official prices of the Olivetti shares in the six months preceding the date the
merger resolution was adopted). Olivetti shareholders were entitled to such a right by law due to the change in
the corporate objectives of Olivetti which were necessary in order to permit New Telecom Italia to conduct the
activities currently conducted by Telecom Italia (with particular reference to activities governed by public
licenses and authorizations). As of June 12, 2003, the end of the withdrawal right period, withdrawal rights had
been exercised in respect of 10,958,057 Olivetti Ordinary Shares, representing 0.12% of Olivetti’s share capital.
Pursuant to these declarations, Olivetti shareholders will receive from Olivetti an aggregate payment of
€10,940,525 (plus yearly statutory interest at an annual rate of 3% accruing in the period from the date of
effectiveness of the Merger to the date of payment) at the latest within 90 days of the date on which the Merger
becomes effective.

The Tender Offer

In connection with the Merger, Olivetti has commenced a voluntary cash tender offer for a portion of the
outstanding Telecom Italia Ordinary Shares (the “Ordinary Share Offer”) and Telecom Italia Savings Shares
(the “Savings Share Offer” and, together with the Ordinary Share Offer, the “Tender Offers”). In addition to
having an investment rationale, the Tender Offers are also intended to provide Telecom Italia shareholders who
do not wish to maintain their holding in New Telecom Italia a means to liquidate part, or all, of their holdings in
Telecom Italia in a similar manner as that afforded to Olivettt shareholders pursuant to their right of withdrawal.

Olivetti will tender for 908,873,776 (17.3%) of the Telecom Italia Ordinary Shares (including those
represented by ADSs) and 354,560,274 (17.3%) of the Telecom Italia Savings Shares. However, if the
acceptances of the Tender Offers fall short of the maximum quantity sought for one class of shares (either
Telecom Italia Ordinary Shares or Telecom Italia Savings Shares) but exceed it for the other class, the amount
not used to buy shares of the first class will be used to buy shares of the second class, and the maximum quantity
of shares sought of the latter class will increase until all of the part of the Term Loan Facility (as defined below)
remaining after paying for the withdrawal rights of Olivetti shareholders has been used, so as to ensure, by means
of this “communicating vessels” mechanism, that the largest number of shareholders wishing to accept the
Tender Offers can be satisfied. Where, even after the application of the above-mentioned communicating vessels
mechanism, the total number of acceptances received exceeds the amount remaining under the Term Loan
Facility after paying for withdrawals, Olivetti will prorate them for one or both classes.

The Savings Share Offer described above is not being made and will not be made, directly or
indirectly, in or into the United States and will not be capable of acceptance, directly or indirectly, in or
from the United States or by the use of the mails of, or by any means or instrumentality (including,
without limitation, by mail, telephonically or electronically by way of the internet or otherwise) of
interstate or foreign commerce, or any facility of any national securities exchange of the United States,

New Loan Facility

On April 24, 2003, Olivetti entered into a €9 billion term loan facility (the “Term Loan Faeility”). Pursuant
to the terms of the Term Loan Facility, up to €9 billion is available to finance the cash-out payment to Olivetti
shareholders who have exercised their withdrawal right and, for the amounts not used to finance the cash-out
payment, the Tender Offers. Concurrently, Olivetti received a binding commitment whereby New Telecom Italia,
or, under certain circumstances, Telecom Italia and its finance subsidiary Telecom Italia Finance S.p.A., will
have access to a €6.5 billion senior revolving credit facility available for the short-term financial requirements,
including the repayment of commercial paper issued by any member of the New Telecom Italia Group, to
refinance existing debt (including Telecom Italia’s existing €7.5 billion facility) and for general corporate
purposes. Payments for withdrawal rights and for the Tender Offers in connection with the Merger will only be
made after the Merger becomes effective. In particular, Olivetti will make payments in respect of exercised




withdrawal rights at the latest within 90 days of the date on which the Merger becomes effective, while payments
for the Tender Offers w1ll be made within five business days following the effectiveness of the Merger. See “Pro

Forma Liquidity and C}apltal Resources.”
!

Background and Devlelopment of the Plan of Merger

The Merger is pe!;rt of the strategic plan pursued by the Olivetti-Telecom Italia Group with the aim of
focusing on core businesses, improving the corporate structure and reducing debt. Since late in 2001 an important
aspect of the strategic‘@plan, intended to create value and protect the interests of all shareholders, has been the
simplification of the Olivetti-Telecom Italia Group’s corporate structure.

On January 7, 2003 a feasibility study was begun with the objective of drawing up a plan for the
combination of Ohvem and Telecom Italia. In connection therewith and, in the event a decision was made to go
ahead with the prolect Olivetti retained JPMorgan Chase Bank (“JPMorgan”) and Telecom Italia retained
Lazard & Co. S.r.l. (“Laz.lrd”) as financial advisors. Subsequently, Telecom Italia also retained Goldman Sachs
SIM Sp.A. (“Goldman Sachs”) as financial advisor. On February 21, 2003, members of the management of
Olivetti and Telecom Italia and their respective financial and legal advisors began to discuss an operational plan
for the combination, to{be submitted to the Boards of Directors of Olivetti and Telecom Italia. Work on this plan
and, in particular, on the relative valuations of Olivetti and Telecom Italia serving to determine the Exchange
Ratios continued mtenswe[y from the above-mentioned date to early March 2003. A final proposal, together with
the reports regarding the structure of the Merger and the proposed Exchange Ratios (including financial analyses
prepared by JPMorgan ‘for Olivetti, Lazard and Goldman Sachs for Telecom Italia and opinions as to the fairness
of the proposed Exchange Ratios from a financial point of view) was reviewed by the Boards of Directors of
Olivetti and Telecom It%llia on March 11, 2003.
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In their meetings on March 11, 2003, the Boards of Directors of Olivetti and Telecom Italia: (i) agreed that
the conditions had been created for the shortening of the control chain (i.e. a stable ratio between the Olivetti and
Telecom Italia Share prices and the achievement of certain targets announced in the 2002-2004 Business Plan);
(ii) examined and approved the broad outline of the Merger; (iii) approved the proposed Exchange Ratios for the
Merger; and (iv) resolved to set in motion the activities necessary for the finalization of the plan to be submitted
to their respective shareholders meetings. They also agreed to wait for one month before approving the plan of
merger, to give holders of Olivetti convertible bonds the possibility to exercise their conversion rights, as
provided for in Article 2503 -bis of the Civil Code.

The Boards of Drrectors of Olivetti and Telecom Italia reconvened on April 15, 2003 and in each case, on
the basis of, among other things, their respective financial advisors’ opinions as to the fairness of the Exchange
Ratios from a financial point of view or confirmation letters relating to their March 11, 2003 opinion as
applicable, decided to érocreed with the Merger and fixed the Exchange Ratios as described above. As a result,
the plan of merger was agreed upon and the shareholders’ meetings of both companies were convened. The
effectiveness of the Merget is conditioned upon the New Telecom Italia Savings Shares being accepted for listing
on Telematico. §

At the time the Merger proposal was approved, Olivetti and Telecom Italia called for extraordinary
shareholders’ meetings which were held on May 26 and 24, 2003 on third and first notice, respectively. At such
meetings each of the Olive‘tti Ordinary Shareholders and the Telecom Italia Ordinary Shareholders approved the
Merger. |
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At the request of one of the Telecom Italia Savings Shareholders, a special meeting thereof was held on
June 9, 2003, to, amon:g other things, examine the resolutions adopted by the Telecom Italia extraordinary
shareholders’ meeting and to approve any resolutions that might prejudice such shareholders’ rights. The
Telecom Italia Savings ‘Sh areholders’ special meeting concluded that the resolutions adopted by the Telecom
Italia extraordinary shareholders meeting did not prejudice the rights of Telecom Italia Savings Shareholders as
a class. |

The Merger is expehte<i to be finalized in the first half of August 2003,




Reasons for the Merger

The Merger is part of the reorganization aimed at creating value for Telecom Italia shareholders, launched
in July 200! and carried out through an industrial and financial restructuring. Among the principal business
rationales for the merger are:

® improving the Olivetti-Telecom Italia ownership structure so that post-Merger, New Telecom Italia
will be majority-owned by shareholders unaffiliated with Pirelli or Olimpia;

® improving the Olivetti-Telecom Italia corporate structure so that all of Olivetti’s and Telecom Italia’s
respective operations will be combined in a single entity with a single Board of Directors;

® rationalizing the Olivetti-Telecom Italia capital and financial structure to provide for a more efficient
management of Olivetti Group debt and a more effective use of financial leverage; and

® increasing the tax efficiency of Olivetti and Telecom Italia.

Opinions of Financial Advisors

In deciding to adopt the Plan of Merger, the Boards of Directors of Olivetti and Telecom Italia considered
the opinions received from their financial advisors as to the fairness of the Exchange Ratios from a financial
point of view. These opinions were provided to the Board of Directors of Olivetti by JPMorgan and to the Board
of Directors of Telecom Italia by Lazard and Goldman Sachs at the respective Board of Directors meetings held
on March 11, 2003. At the respective Board of Directors meetings held April 15, 2003, Goldman Sachs provided
an opinion to Telecom Italia and JPMorgan and Lazard provided confirmation letters relating to their respective
March 11, 2003 opinions to Olivetti and Telecom Italia, respectively. The Goldman Sachs opinion, an English
translation of the Lazard opinion and confirmation letter and an English translation of the JPMorgan opinion and
confirmation letter, provided in connection with the April 15, 2003 Board of Directors meetings, are attached,
respectively, as Annexes C, D and E to this Information Statement. We encourage you to read these opinions in
their entirety.

In connection with delivering their opinions, the financial advisors performed a variety of analyses with
respect to the value of Olivetti and Telecom Italia. These analyses are summarized in “Terms of the
Transaction—Opinion of Financial Advisors”, which we encourage you to read in its entirety.

Opinions of Experts Appointed Pursuant to Italian Law

In accordance with Italian law, Deloitte & Touche S.p.A. (“Deloitte & Touche”) served as the expert
appointed to report to Olivetti shareholders on the Exchange Ratios relating to the New Telecom Italia Shares to
be received by the shareholders of Telecom Italia. Deloitte & Touche was appointed by the President of the
Tribunal of Ivrea. In accordance with Italian law, Reconta Ernst & Young S.p.A. (“Ernst & Young”), the
independent auditors for the Telecom Italia Group, served as the expert appointed to report to Telecom Italia
shareholders on the Exchange Ratios relating to the New Telecom Italia shares to be received by the shareholders
of Telecom Italia. Pursuant to the established practice of the Tribunal of Milan, Emst & Young was appointed
directly by Telecom Italia rather than by the Tribunal. Emst & Young and Deloitte & Touche delivered written
reports, dated April 22, 2003, to the Olivetti and Telecom Italia shareholders to the effect that the valuation
methods adopted by the Olivetti Board of Directors and the Telecom Italia Board of Directors, respectively, are
under the circumstances, reasonable and not arbitrary and they have been correctly applied by the respective
Boards of Directors in determining the Exchange Ratios of 7 Olivetti Savings Shares (with a par value of €1
each) for each Telecom Italia Savings Share (with a par value of €0.55 each) and 7 Olivetti Ordinary Shares
(with a par value of €1 each) for each Telecom Italia Ordinary Share (with a par value of €0.55 each). For
additional information, see “Terms of the Transaction—Reports of Experts Appointed Pursuant to Italian Law.”
English translations of the reports of Emst & Young and Deloitte & Touche are attached, respectively, as
Annexes F and G to this Information Statement. You are urged to read such reports in their entirety for a
description of the procedures followed, including consideration of the recommendations made by the financial
advisors, matters considered and limitations on their review.

Opinion of Other Expert

In addition, Olivetti retained Professor Angelo Provasoli of the Universitd Bocconi of Milan to evaluate the
consistency and appropriateness for the purposes of the Merger of the valuation methodologies used by




JPMorgan in analyzing Olivetti and Telecom Italia for purposes of its fairness opinion. Professor Provasoli
prepared a preliminary written report dated March 11, 2003 and a final report dated April 14, 2003, which are
summarized in “Terms of the Transaction—Report of Professor Angelo Provasoli to Olivetti” below. An English
translation of Professqr Provasoli’s final report is attached as Annex H to this Information Statement.

In accordance with [talian law, the Olivetti and Telecom Italia Boards of Directors have prepared reports
about the Merger and|the: proposed Exchange Ratios. A summary of the reports of the Boards of Directors has
been provided in “Tdrmr; of the Transaction” below. English translations of the Olivetti and Telecom Italia
Boards of Directors reports are attached, respectively, as Annexes I and J to this Information Statement. You are
urged to read such reports in their entirety for a description of the various factors and information taken into
account by the Olivetti and Telecom Italia Boards of Directors in making their decisions about the Merger and
the Exchange Ratios. |
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Conditions to the Cor‘ppletion of the Merger

Pursuant to ItaliaJn law, the Merger can only be completed if certain conditions required under Italian law
are satisfied or waived. While certain conditions have been met, others remain to be fulfilled. The resolutions
approved and such other documents presented by the Telecom Italia and Olivetti Boards of Directors at such
meetings have been filed with the Company Registers of Milan and of Turin. The shareholders’ resolutions and
such other documents|are then recorded on the Company Register. The shareholders’ meetings resolutions of
Olivetti and Telecom Italia approving the Merger were recorded on May 28, 2003. Under Italian law, Telecom
Italia and Olivetti must vait two months after the recording of the shareholders’ meetings resolutions before
executing the Deed of Merger unless they (i) prove that all of their creditors consent to the Merger, or (ii) if any
creditor does not consé,nt to the Merger, deposit funds in an account held for the benefit of such creditor or pay
the creditor the amount owed. Within this two-month period betweer: the recording of the shareholders’ meetings
resolutions and the exeﬁcution of the Deed of Merger, any creditor of Telecom Italia or Olivetti may file a writ of
opposition to the Merger with a competent Tribunal. The filing of a writ of opposition will stop the Merger
process until the relevaht company duly authorized by a Tribunal to dlo so arranges for a guarantee in favor of the
opposing creditor in su¢h form and amount, and on such terms and ccnditions, as are determined by the Tribunal.

Upon expiration of the two-month creditor opposition period, the Deed of Merger will be executed by
Olivetti and Telecom Italia and must then be recorded on the Company Register of Milan and of Turin within 30
days after its execution. The Merger is effective on the date of the last recording of the Deed of Merger or on
such later date as may }be specified in the Deed of Merger. The effective date is expected to be during the first
half of August 2003. At the time of the effectiveness of the Merger, holders of Telecom Italia Shares and Olivetti
shares on such date will be entitled to receive New Telecom Italia Shares.

The effectiveness of the Merger is also subject to the admission to listing of New Telecom Italia Savings
Shares on Telematico. |

Certain Income Tax Consequences of the Transaction
|

For a summary of certain Italian and U.S. Federal income tax consequences of the Merger and of the

ownership of New Te]elﬁzom Italia Savings Shares, see “Certain Incoms Tax Consequences.”

]
Required Regulatory z\xpprovals

Other than the Italiian law conditions to the completion of the Merger set forth above, no other Italian or EU
regulatory approvals are required to consummate the Merger.

Certain Differences in TShureholders’ Rights

There are no material differences between the rights of Telecom Italia Savings Shares and the rights of New
Telecom Italia Savings Shares. After the Merger becomes effective, the New Telecom Italia Savings Shares will
have identical economic“’ rights to those of the existing Telecom Italia Savings Shares, including the possibility of
satisfying the preferential rights provided for in the bylaws by means of distributing reserves. You are

encouraged to read| “Item 10. Additional Information—Description of Bylaws and Capital
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Stock—Capital Stock” of the Telecom Italia Annual Report incorporated by reference herein for a detailed
description of the Telecom Italia Savings Shares.

You should also read “Comparison of Shareholders’ Rights” for a description of the (i) special powers of the
Italian Government in the New Telecom Italia bylaws and (ii) other relevant aspects of the bylaws of New
Telecom Italia, as approved by the ordinary shareholders of Olivetti and Telecom Italia at their respective
extraordinary shareholders’ meetings held on May 26, 2003 (Olivetti) and May 24, 2003 (Telecom Italia).

Accounting Treatment of the Merger

Telecom Italia is fully consolidated in the consolidated financial statements of Olivetti. In accordance with
Italian GAAP, therefore, the Merger will be accounted for on a book value basis which means that the Merger
will not change the consolidated financial statements of New Telecom Italia except for the inclusion in net
income and stockholders’ equity of the minority interest resulting from the shares of Telecom Italia being held by
shareholders other than Olivetti prior to the Merger. See, however, “Unaudited Pro Forma Condensed
Consolidated Financial Data” for the U.S. GAAP treatment of the Merger.
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| SUMMARY SELECTED FINANCIAL INFORMATION

Olivetti Selected Financial Data

The following financial information is provided to you to aid in the analysis of the financial aspects of the
Merger. This information (other than the 2000 pro forma data) has been extracted or-derived from the selected
financial data for each of the three years in the period ended December 31, 2002 from Olivetti’s financial
statements prepared in accordance with Italian GAAP and audited by Ernst & Young, with respect to the periods
ended December 31, 200]. and 2002 and by PriceWaterhouseCoopers S.p.A. with respect to the period ended
December 31, 2000. You should read the financial information set forth below in conjunction with Olivetti’s

- audited financial statements and notes thereto and “Operating and Financial Review and Prospects” appearing
herein. The consolidated results of the Telecom Italia Group represented 96%, 96.3% and 96.8% of Olivetti’s net
revenues in 2000, 200:,1 and 2002, respectively, 21.7% and 12.6%, respectively, of net loss in 2001 and net
income in 2002 (in 2000 Telecom Italia’s net income was €633.9 million; on a consolidated basis, Olivetti
showed a net loss of €Q39.5 million), and 90.6%, 86.7% and 85.2% of total assets (excluding goodwill related to
Telecom Italia) at Decémber 31, 2000, 2001 and 2002, respectively. For information regarding the Telecom Italia
Group you should readithe Telecom Italia Annual Report incorporated by reference herein, including the audited
financial statements and notes thereto and “Item 5. Operating and Financial Review and Prospects” appearing
therein. 1\

Certain income st:atement and balance sheet amounts have been reconciled to U.S. GAAP for the years
ended December 31, 2001 and 2002. For additional information about the U.S. GAAP reconciliation, you should
read Note 26 of the Notes to the audited consolidated financial statements of Olivetti included herein.

Year ended December 31,

‘ 2000
! ro forma
| 200000 (1)) 2001 2002
i (millions of euro)
Statement of Operations Data in
accordance with Italiann GAAP:

Operating reVenUES ... ... ... ... i e e 30,116 28,374 32,016 31,408
Other revenues ........ e 483 459 476 504
Total revenues ......... U PP 30,599 28,833 32492 31912
Cost of materials ...... L 3,058 2,931 2,640 2,315
Salaries and social security contributions ................ ... 5,245 4,965 4919 4,737
Depreciation and amortization ..ot 6,956 6,519 7,645 7,269
Other external charges ... ........... . ... i, 11,136 10,476 12,687 12,188
Charges in iNVENTOTIES .\ ... ... ou oot (318) (296) 92 62
Capitalized internal constmction COSES L.ttt 912) (831) (583) (675)
Total OPerating €XPENSeS . ....................cooeeeemeieniiianiis 25,165 23,764 27,400 125,896
Operating income ... .. S 5434 5,069 5092 6,016
Financial income ... .. TP 1,202 1,162 1446 1,569
Financial expense ..... e e 3,847y (3,638) (6,526) (4,605)
Other income and (expehse) 11<) S 135 165 (3,109) (5.496)
Income (loss) before i mcome taxes and minority interests ................ 2,924 2,758 (3,097) (2,516)
INnCOmE taxes ... ... .. .o e (1,923) (1,813) (579) 2,210
Net income (1oss) before MinOTity iNterests ..................ooovveen.n. 1,001 945 (3,676)  (306)
Minority Interest ...... j. ................................................. (1,941) (1,885 586 467)
NetLoss .............. ‘ ................................................. (940} 940) (3,090) (773)
Amounts in accordance wiith U.S.

GAAP: ;
Total ReVenues ... ... . ... i 32,274 31,864
Operating INCOME . ... 1. ... i 469 4,285
Loss before income taxes and minority interests ......................... (6,056)  (100)
INCOME taXeS ..o i (240 3,176
Net Income (loss) before minority interests .................... i, (6,296) 3,076
Minority interests .. ... J ................................................. 2,270  (1,120)
Cumulative effect of accounting changes, net of taxes ................... 20 —
Net Income (l0SS) ... ... ‘ (4,006) 1,956
Net loss per Share—-Ba51c<3 ............................................ (0.4698) 0.2266
Net loss per Share—DllutedG) ........................................... (0.4698) 0.2266
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Year ended December 31,

2000
pro forma
2000(1) 1)(2) 2001 2002

(millions of euro)

Balance Sheet Data in accordance

with Italian GAAP:
Cash and cash equivalents ....................oo i 2,772 2,753 3,706 4,426
Marketable Securities ..ot 3,648 3,498 4,009 2,100
Receivables . ... ... 8,810 8,372 8,856 8,383
INVENtOTIES . ... . 968 918 861 584
Other Current @SSElS . ... .ot 4,866 5,383 5,942 7,059
Total CUTTENL ASSELS ... o\ttt et e e e e 21,064 20,924 23,374 22,552
FIXed aSSetS ..o 66,584 66,692 65,152
Less—accumulated depreciation ................. ... (42,308) (44,595) (45,703)
Fixed assets, net ... ... e 23,776 21,072 22,097 19,449
Intangible @ssets, et .........coiiiiiiii it 39,640 39,174 39,220 34,561
Other aSSeLS ... .. . i 10,880 10,662 9,536 6,822
Investments in affiliates ........... . . ... ... 7,766 8,153 6,716 2,576
Treasury stock ............ P 393 393 393 393
Securities ................. e 669 665 87 304
Other receivables .......... R 2,052 1,451 2,340 3,549
Total @SSBLS ... . i 95,360 91,832 94,227 83,384
Current liabilities:
Short-termdebt . ... ... . 16,927 16,536 9,072 6,827
Payables, tradeand other .......................co i 10450 9910 10,970 10,270
Accrued payroll and employee benefits .............................L. 1,113 1,111 943 977
Accrued INCOME tAXES . ... ... . it 305 305 224 244
Other accrued Liabilities ........... i 1,384 1,345 1,775 2,067
Total current liabilities ......... . ... . o 30,179 29,207 22,984 20,385
Long-termdebt.. ... .. ... .. . 27,485 25,950 37,747 33,804
Reserves and other liabilities:
Deferred INCOME taXeS .. ..ottt e 1,026 1,026 381 40
Other Habilitles ... ... ..o 3916 3,733 5,348 7,167
Employee termination indemnities ...................... ... 1,388 1,388 1,414 1,364
Total liabilities .. ... .. ... ... 63,994 61,304 67,874 62,760
Stockholders’ equity:
Share capital ... ... ... ... .. . 6,914 4,915 8,785 8,845
Additional paidincapital ................ ... 3,196 3,196 3,765 3,765
Reserves, retained earnings and profit (loss) of theyear ......... ... ... 3,746 5,745 179 (970)
Total stockholders’ equity before minority interest ..................... 13,856 13,856 12,729 11,640
Minority Interest ... ... ... it 17,510 16,672 13,624 8,984
Total stockholders” equity "...............ccoiiiiiiiii i 31,366 30,529 26,353 20,624
Total liabilities and stockholders’ equity ............................... 95,360 91,832 94,227 83,384
Amounts in accordance with U.S.

GAAP:
Total Current @sSets .. ... .. ... ... oottt 22,786 21,599
Total fixed assets, net .......... ... . 24,331 21,503
Intangible assets, net ........... . 45,880 41,170
Other Jong term assets . ......... .o iiiiiii i 10,591 8,639
Total ASSEtS ... .. .ot 103,588 92,911
Total current liabilities ....... .. ... ... .. .. . ... 22,725 18,599
Total long-termdebt............... ... ... ... 43,117 38,375
Other liabilities .. .. ... .o 10,594 11,340
Total liabilities . ... ... o 76,436 68,314
Minority interests .............o i 13,540 9,373
Stockholders’ equity ......... ..ot 13,612 15,229
Total liabilities and stockholders’ equity ............................... 103,588 92,911
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Year ended December 31,

2000
pro forma
“ 2000(1) (1)(2) 2001 2002

! (millions of euro)
Other Data in accordance with Italian

GAAP: |
Third Party Revenues |
TelecomItaliaGroup .| .......... ... ... 28911 27,169 30,818 30,400
Olivetti TECNOSt GIOUD ... ... ... ot 1,120 1,120 1,076 906
Other ................ .................................................... 85 85 122 102
Total Olivetti Group ..L.. ... 30,116 28374 32,016 31,408
Net Financial Indebtedness:
Short-term debt, including current portion of long-term debt .............. 16,927 16,536 9,072 6,827
Long-term debt . ... S USRI 27485 25950 37,747 33,804
Cash and cash equivalents:
® Bankandpostalacconnts..... ... 2,763) (2,745) (3,626) (4,363)
® (Cashand va]uablds onhand ............ ... ... ..o (8) ) (76) @)
®  Receivables for sales of securities ................coooiieiieiiin... D 1) 4) (56)
Marketable debt SECUTTHES .. ... . ..oovot et (2909) (2,759) (3,616) (1,927)
Financial accounts receivable .................. o e (1,538) (1,538) (1,599) (1,506)
Financial prepaid expeﬁse/defened income, net and accrued financial

INCOME/EXPENSE, MEL |, ...\ttt 331 292 464 627

i

Net Financial Debt .. | ... . ... . 37,524 35,728 38,362 33,399

(1) Beginning with the consolidated financial statements for the year ended December 31, 2001, under Italian
GAAP, Nortel Inversora and the controlled Telecom Argentina group (Nortel Inversora group), which in
2000 were consojidated proportionally, have been accounted for using the equity method. Prior to 2000 the
Nortel Inversora igroup was accounted for on the equity methed. Under U.S. GAAP, the Nortel Inversora
group is accountéd for using the equity method. These differences in accounting treatment for 2000 did not
affect net income and stockholders’ equity but had an impact on other line items, such as operating
revenues and operating expenses, as well as a number of balance sheet line items.

(2)  The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity
method instead of the proportional consolidation method.

(3) Computed on thé. weighted average number of Olivetti Ordinary Shares outstanding in 2001 and 2002,
equal to 8,570 miltion and 8,631 million, respectively.

Telecom Italia Selecte& Financial Data

The following financial information is provided to you to aid in the analysis of the financial aspects of the
Merger. This information (other than the 2000 pro forma data) has been extracted or derived from the selected
financial data for each of the five years in the period ended December 31, 2002 from the Telecom Italia Group’s
financial statements prepared in accordance with Italian GAAP and which have been audited by the following
independent auditors: |Ernst & Young (only for the years ended December 31, 2001 and 2002),
PricewaterhouseCoopers S.p.A. (only for the year ended December 31, 2000) and Arthur Andersen S.p.A. (now
called Deloitte & Touclie Italia S.p.A.) for all other periods. You should read the financial information set forth
below in conjunction with the Telecom Italia Group’s audited financial statements and notes thereto and “Item 5.
Operating and Financial Review and Prospects” appearing in the Telecom Italia Annual Report and incorporated
by reference herein, ,‘

Certain statement of operations and balance sheet amounts have been reconciled to U.S. GAAP. For
additional information about the U.S. GAAP reconciliation, you should read Note 26 of the Notes to the audited
financial statements of the Telecom Italia Group included in the Telecom Italia Annual Report and incorporated
by reference herein. |
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Year ended December 31,

2000
pro forma

1998(1) 1999(1) 2000(1) (H(2) 2001(1) 2002(1)
(millions of euro, except per share and per ADS amounts)

Statement of Operations Data in
accordance with Italian GAAP:

Operating revenues ................... 25,052(3) 27,104 28,911 27,169 30,818 30,400
Otherincome .............ivveiii. .. 560 516 426 402 417 479
Total revenues ........................ 25,612(3) 27,620 29,337 27,571 31,235 30,879
Costof materials ...................... 2,342 2,477 2,259 2,132 1,972 1,779
Salaries and social security

contributions ....................... 4,992 4,977 5,025 4,745 4,666 4,540
Depreciation and amortization ........ 5,412 5,339 5,647 5,209 6,275 5,877
Other external charges ................ 9,065(3) 9,586 10,790 10,130 12,171 11,949
Changes in inventories ................ 135 (130) 277 (255) 58 28
Capitalized internal construction

COSES .ot (1,078) (1,062) (912) (831) (581) (675)
Total operating expenses .............. 20,868(3) 21,187 22,532 21,130 24,561 23,498
Operating income .. ................... 4,744(3) 6,433 6,805 6,441 6,674 7,381
Financial income ..................... 815 555 847 806 1,076 1,236
Financialexpense ..................... (868) (1,466) (2,470) (2,261) (5,031) (3,399)

Of which write-downs and equity in
losses in unconsolidated
subsidiaries, affiliated companies

and other companies, net ........... (178) (565) (1,025) (1,011) (1,616) (465)
Other income and expense, net ........ 69(3) (507) (214) (184) (3,452) (5,637)
Income (loss) before income taxes .... 4,760 5,015 4,968 4,802 (733) 419)
Incometaxes ......................... (2,048) (2,606) (2,020) (1,910) (925) 716
Net income (loss) before minority

INErests ..o, 2,712 2,409 2,948 2,892 (1,658) 297
Minority interest ...................... (734) (672) 920) (864) (410) (619)
Netincome (loss) ..................... 1,978 1,737 2,028 2,028 (2,068) (322)
Net income (loss) per Ordinary

Share(4d) ............................ 0.2634 0.2309 0.2741 0.2741 (0.2858)  (0.0474)
Net income (loss) per Ordinary Share

ADS) ... 2.6339 2.3086 2.7410 2.7410 (2.8581)  (0.4736)
Dividends per Ordinary Share ......... 0.1446 03114 0.3125 0.3125 0.3125 0.3125(5)
Dividends per Savings Share .......... 0.1549 0.3218 0.3238 0.3238 0.3237 0.3235(5)
Amounts in accordance with U.S.

GAAP:

Total revenues ........................ 25,612(3) 27,620 27,938 — 31,017 30,830
Operating income (Joss) . .............. 4,662(3) 6,153 (1,926) — 2,272 4,850
Income (loss) before income taxes .... 4,419 4,774 7,058 — (3,379) 1,357
Net income (loss) ..................... 1,526 1,505 3,522 — (4,039) 828
Net income (loss) per Ordinary

Share—Basic(6) .................... 0.2026 0.1998 0.4731 — (0.5553) 0.1103
Net income (loss) per Ordinary

Share—Diluted(6) .................. 0.2026 0.1997 04717 — (0.5553) 0.1103
Net income (loss) per Ordinary Share

ADS—Basic(6) .................... 2.0255 1.9982 4.7307 —_ (5.5531) 1.1031
Net income (loss) per Ordinary Share

ADS—Diluted(6) .................. 2.0255 1.9966 4.7173 — (5.5531) 1.1031
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Year ended December 31,

1 proz‘f)(??ma
‘ 1998(1) 1999(1) 2000(1) (1)2) 2001(1) 2002(1)
| (millions of euro, except per share and per ADS amounts)
Balance Sheet Data in accordance
with Italian GAAP:
Total current assets ...|.................. 12,186(7) 12,749 16,395 15,673 16,736 15,716
Total fixed assets, net ... ................. 23,584 23,508 23,425 20,721 21,757 19,291
Intangible assets, net AT 1,884 2,737 16,037 15,571 16,197 13,052
Total assets ........... SR 44 870(7) 46,058 65,515 61,985 62,670 52,786
Total short-term debt l ................. 4,824 4,969 15,136 14,745 9,114 5,089
Total current liabilities; ................. 16,865 17,448 27,482 26,510 21,945 17,616
Total long-termdebt ..\ ................. 5,598 5,166 8,268 6,733 16,083 15,018
Total liabilities ....... P 26,440(7) 26,270 39,986 37,293 43,361 39,959
Total stockholders’ equity before
minority interest ... ‘\ ................. 16,346 17,045 18,821 18,821 13,522 9,049
Total stockholders’ equity .............. 18,430 19,788 25,529 24,692 19,309 12,827
Amounts in accordance with U.S.
GAAP: |
Total current assets ... ................. 12,660 12,984 15,366 — 16,944 15,331
Total fixed assets, net . |................. 23,172 23,150 22,823 — 23,883 21,277
Intangible assets, net . ................. 5,292 5,894 24.084 — 22,506 18,384
Totalassets ...........0................. 48,108 49,263 71.528 —_ 72,518 60,822
Total current liabilities |................. 16,865 17,448 26.207 —_ 21,487 17,773
Total long-termdebt .. |................. 5,598 5,166 12,466 — 21,906 20,069
Total liabilities ........ S 26,908 26,908 44,848 — 52,332 46,129
Stockholders’ equity(S)«% ................. 19,145 19,659 19,118 — 12,457 9,215
Financial Ratios in accordance with
Italian GAAP: ‘
Gross operating margin (Gross
operating profit/operating
revenues)(%)(9) ... ... 47.2 45.1 454 45.0 442 459
Operating income/oper:{ting revenues
ROS) (%) .......... b 18.9 23.7 23.5 23.7 21.7 243
Return on equity (ROE) (%) ............ 15.3 12.6 13.0 13.0 n.a. n.a.
Return on investments (ROI) (%) ....... 18.5 23.6 18.8 184 16.0 204
Net debt/Net invested capital (debt
ratio) (%)(10) ....... “ .................. 30.7 29.1 42.7 41.1 53.2 58.6
Statistical Data; |
Subscriber fixed lines |
(thousands)(11) ..... . 25,986 26,502 27,153 27,153 27,353 27,142
ISDN equivalent lines |
(thousands)(12) ..... R 1,735 3,049 4,584 4,584 5,403 5,756
TIM lines in Italy (thousands)(13) ...... 14,299 18,527 21,501 21,601 23,946 25,302
Subscriber fixed lines per full-time
equivalent employee(14) ............. 332 354 409 409 448 496
Page views Virgilio (millions) .......... — 505 2,218 2,218 3,945 5,267
Active Users (at year-end, thousands) ... — 1,104 1,656 1,656 1,804 2,226

(1) Beginning with the consolidated financial statements for the year ended December 31, 2001, under Italian
GAAP, Nortel Inversora and the controlled Telecom Argentina group (Nortel Inversora group), which in
2000 were consolidated proportionally, have been accounted for using the equity method. Prior to 2000 the
Nortel Inversora group was accounted for on the equity method. Under U.S. GAAP, the Nortel Inversora
group is accounted for using the equity method. These differences in accounting treatment for 2000 did not
affect net income and stockholders’ equity but had an impact on other line items, such as operating
revenues and operating expenses, as well as a number of balance sheet line items.

(2)  The 2000 pro fomjla amounts give effect to the consolidation of the Nortel Inversora group using the equity
method instead of the proportional consolidation method.

(3) Beginning in 1999, the Telecom Italia Group changed the way in which it accounted for revenues from
telecommunications services, calculating such revenues gross of interconnection and service charges
payable to other operators and service providers and accounting for such interconnection and service
charges as an oi)erating expense (other external charges). In prior fiscal years, revenues from
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telecommunications services were accounted for net of interconnection and service charges. Due to this
change, operating revenues from telecommunications services and other external charges increased by the
same amount: €1,571 million in 1998. This accounting change had no impact on reported net income for
1998. In 1998, the item “Other external charges” also takes into account additional expenses (€10 million)
included in “Other income and expense, net” in the consolidated financial statements in Telecom Italia’s
1998 Annual Report on Form 20-F.

Net income per Ordinary Share in 1998 is calculated on the basis of 7,421,251,726 Telecom Italia
Ordinary Shares and Telecom Italia Savings Shares outstanding. Net income per Ordinary Share in 1999 is
calculated on the basis of 7,426,157,226 Telecom Italia Ordinary Shares and Telecom Italia Savings
Shares outstanding. Net income per Ordinary Share in 2000 is calculated on the basis of 7,321,179,156
Telecom Italia Ordinary Shares and Telecom Italia Savings Shares outstanding; Telecom Italia Savings
Shares are net of 104,978,070 shares of treasury stock acquired during 2000. Net loss per Ordinary Share
in 2001 is calculated on the basis of 7,314,655,506 Telecom Italia Ordinary Shares and Telecom Italia
Savings Shares outstanding. Net loss per Ordinary Share in 2002 is calculated on the basis of
7,265,103,156 Telecom Italia Ordinary Shares and Telecom Italia Savings Shares outstanding; Telecom
Italia Ordinary Shares are net of 5,280,500 shares of treasury stock and Telecom Italia Savings Shares are
net of 45,647,000 shares of treasury stock acquired during 2002.

The calculations take into account the requirement that holders of Telecom Italia Savings Shares are
entitled to an additional dividend equal to 2% of the par value of Telecom Italia Savings Shares above
dividends paid on the Telecom Italia Ordinary Shares. Prior to 2000, the par value of the Telecom Italia
Savings Shares was Lit. 1,000 per share, while for 2001 and 2002, following the resolution of the
extraordinary shareholders’ meeting held on May 3, 2001 regarding the re-denomination of Telecom Italia
share capital into Euro, the calculations take into account the new par value per share of €0.55. Net income
(loss) per Telecom Italia Savings Share was €0.2737, €0.2412, €0.2844, €(0.2748) and €(0.0364) in each
of 1998, 1999, 2000 (historical and pro forma), 2001 and 2002, respectively, and net income (loss) per
Telecom Italia Savings Share ADS was €2.7372, €2.4119, €2.8443, €(2.7481) and €(0.3636) in each of
1998, 1999, 2000 (historical and pro forma), 2001 and 2002, respectively.

As of December 31, 1998, 1999, 2000 (historical and pro forma), 200} and 2002, the number of Telecom
Italia Ordinary Shares and Telecom Italia Savings Shares outstanding was 7,421,251,726, 7,426,157,226,
7,426,157,226, 7,314,655,506 and 7,316,030,656, respectively. The increase in Telecom Italia Ordinary
Shares and Telecom Italia Savings Shares outstanding in 1999 is due to the issuance of 4,905,500 new
Telecom Italia Ordinary Shares in connection with the Stock Option Plan. The decrease in Telecom Italia
Ordinary Shares and Telecom Italia Savings Shares outstanding in 2001 is due to the cancellation of
112,998,070 Telecom Italia Savings Shares of treasury stock following the re-denomination of the share
capital into Euro and the issuance of 1,496,350 new Telecom Italia Ordinary Shares in connection with the
Stock Option Plan. The increase in Telecom Italia Ordinary Shares and Telecom Italia Savings Shares
outstanding in 2002 is due to the issuance of 1,375,150 new Telecom Italia Ordinary Shares in connection
with the Stock Option Plan.

In order to ensure shareholders dividends commensurate with those paid out for 2001, in December 2002,
reserves were distributed corresponding to a dividend of €0.1357 per Telecom Italia Ordinary Share and a
dividend of €0.1357 per Telecom Italia Savings Share. Furthermore, the shareholders’ meeting held on
May 24, 2003 approved the pay out of an additional dividend of €0.1768 per Telecom Italia Ordinary
Share and €0.1878 per Telecom Italia Savings Share, by drawing from the income and capital reserves.
Telecom Italia’s dividend coupons for the year ended December 31, 2002 were clipped on June 23, 2003,
and such dividends for the year ended December 31, 2002 are payable from June 26, 2003. ‘

In accordance with U.S. GAAP, the Net income (loss) per Ordinary Share has been calculated using the two
class method, since the Company has both Ordinary Shares and Savings Shares outstanding. Under this method,
set forth in Statement of Financial Accounting Standards No. 128, “Eamnings per Share”, Basic eamings per
share is computed by dividing income available to shareholders by the weighted average number of shares
outstanding, and diluted earnings per share is increased to include any potential common shares and is adjusted
for any changes to income that would result from the assumed conversion of those potential common shares.
For the purpose of these calculations, the weighted average number of Telecom Italia Ordinary Shares and
Telecom Italia Savings Shares was 7,421,251,726 for the year ended December 31, 1998, 7,421,660,518 for the
year ended December 31, 1999, 7,398,247,829 for the year ended December 31, 2000, 7,314,353,578 for the
year ended December 31, 2001 and 7,297,953,685 for the year ended December 31, 2002. The calculations take
into account the requirement that holders of Telecom Italia Savings Shares are entitled to an additional dividend
equal to 2% of the par value of Telecom Italia Savings Shares above dividends paid on the Telecom Italia
Ordinary Shares. Prior to 2001, the par value of the Telecom Italia Savings Shares was Lit. 1,000 per share,
while for 2001 and 2002, following the resolution of the extraordinary shareholders’ meeting held on May 3,
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2001 regarding %the re-denomination of Telecom Italia share capital into Euro, the calculations take into
account the new par value per share of €0.55. In addition, in accordance with U.S. GAAP, net income
(loss) per Telecom Italia Savings Share—Basic was €0.2129, €0.2101, €0.4834, €(0.5443) and €0.1213 in
1998, 1999, 2000 (historical and pro forma), 2001 and 2002, respectively, and net income (loss) per
Telecom Italia Savings Share ADS—Basic, was €2.1288, €2.1015, €4.8340, €(5.4431) and €1.2131 in
1998, 1999, 2000 (historical and pro forma), 2001 and 2002, respectively.

(7) Asa consequenée of the introduction of the new Italian Accounting Principle for Income Taxes, beginning
in 1999, deferred tax assets and liabilities are offset. Due to this change as of December 31, 1998 the
amount of current assets was reduced by €114 million, while total assets and liabilities were reduced by
the same amount of €379 million.

(8)  Stockholders’ equity under U.S. GAAP is calculated after elirnination of minority interest. See Note 26 of
Notes to Consolidated Financial Statements included in the Telecom Italia Annual Report incorporated by
reference herein!

(9) Gross Operating Profit was €11,821 million, €12,226 million, €13,118 million, €12,217 million, €13,619
million and €13;964 million in each of 1998, 1999, 2000 (historical), 2000 (pro forma), 2001 and 2002,
respectively. Because Gross Operating Profit includes certzin financial statement items and excludes
others it is con§1dfred a non-GAAP financial measure as defined in Regulation G of the 1934 Act.
Telecom ltalia belizves that Gross Operating Profit provides the best indication of the Telecom Italia
Group’s operating performance and is a meaningful information for investors. In addition the Telecom
Italia Group alsb believes (although other telecommunication operators will calculate such information
differently) that -Gross Operating Profit permits an adequate comparison of the Telecom Italia Group’s
performance against its peer group. The following table reconciles operating income to the calculation of
Gross Operating Profit by showing the Statement of Operation items included in calculating Gross

Operating Profit.
1 Year ended December 31,
| 2000
1998 1999 2000 pro forma 2001 2002
1 (millions of euro)
Operating income ....L.......... ..o, 4,744 6433 6,805 6,441 6,674 7,381
Depreciation and amortization ......................... 5412 5339 5,647 5209 6,275 5877
Other external charges:|
® Provisionforbaddebts ............................ 364 363 477 394 439 542
® Write-downs of fixed assets and intangibles ........ 950 73 48 48 16 57
® Provisionforrisk .|................... i 178 80 119 108 189 109
® Other provisions and operating charges ............ 654 380 382 353 382 436
Other income (excluding operating grants,
reimbursements for personnel costs and costs of
external services rendered) ............... ... 481) (442) ((360) (336) (356) (438)
Gross Operating Proﬁt ............................... 11,821 12,226 13,118 12,217 13,619 13,964

(10) For purposes of calculatmg the debt ratio, net financial debt is calculated as follows:
As of December 3,

2000
1998 1999 2000 pro forma 2001 2002
(millions of euro)

Short-term debt, mcludmg current portion of long-term

debt ................ e 4,824 4969 15,136 14,745 9,114 5,089
Long-term debt........ e 5,598 5,165 8,268 6,733 16,083 15,018
Cash and cash equ1valents
® Bank and postal accounts ........................... (582) (668) (1,299) (1,281) (757) (1,251)
® Cashand valuablesonhand ........................ 3) 9) 5) @) (5) 4)
® Receivables for sales of securities .................. — S) (1 ) 3) (55)
Marketable debt securities .............................. (1,252) (1.265) (2,020) (1,869) (1,935) (278)
Financial accounts receivable (included under

“Receivables” and “Other current assets™) ............ (523) (144) (1,110) (1,110 (803) (683)
Financial prepaid expense/deferred income, net and

accrued financial inco}me/expense, net ............... 112 95 59 20 250 282
Net Financial Debt ... .; ................................ 8,174 8,138 19,028 17,233 21,942 18,118

(11) Data include mu]nple lines for ISDN and exclude internal lines.

(12) Dataexclude mtemal lines.

(13) Data refer to TACS and GSM services lines, including holders of Prepaid Cards.
(14) Ratio is based on employees of Telecom Italia only.

1
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SUMMARY UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
FINANCIAL INFORMATION

‘We are providing you with the following unaudited pro forma condensed consolidated financial information
to aid in the analysis of the financial aspects of the Merger. The unaudited pro forma condensed consolidated
statement of operations for the year ended December 31, 2002 was prepared on the basis that the Merger
occurred on January 1, 2002. The unaudited pro forma condensed consolidated balance sheet as of December 31,
2002 was prepared on the basis that the Merger occurred on December 31, 2002. The unaudited pro forma
condensed consolidated statement of operations for the year ended December 31, 2002 and the unaudited pro
forma condensed consolidated balance sheet as of December 31, 2002 also gives effects to (i) the incurrence of
additional debt of up to €9 billion that will be used to finance the required withdrawal right of Olivetti
shareholders (€11 million) and, with the residual amount of additional debt, the Tender Offers assuming the
Tender Offers are fully subscribed and (ii) the proposed spin-off and announced sale of New SEAT, as if such
transactions had occurred on January 1, 2002 for statement of operations purposes and as of December 31, 2002
for balance sheet purposes. The pro forma information is intended to give you a better understanding of the
impact the Merger and the SEAT spin-off will have on the financial statements of Olivetti and Telecom Italia.
The notes to the unaudited pro forma consolidated financial statements describe the adjustments made to the
Olivetti financial statements to illustrate the pro forma effect of the Merger and the SEAT spin-off. The
unaudited pro forma condensed consolidated financial information is prepared in accordance with U.S. GAAP.

We have derived the Summary Unaudited Pro Forma Condensed Consolidated Financial Information set out
below from, and you should read it together with, the “Unaudited Pro Forma Condensed Consolidated Financial
Data” which is included elsewhere in this Information Statement. You should understand that the unaudited pro
forma consolidated financial information does not represent actual results and you should not rely on this
unaudited pro forma consolidated financial information as being indicative of the results of operations and
financial position we may have in the future or might have had in the past had the Merger and the SEAT spin-off
been effective on the dates assumed.

You should also read this section in conjunction with the Olivetti Group’s audited financial statements and
notes thereto included elsewhere in this Information Statement and the Telecom Italia Group’s audited
consolidated financial statements and notes thereto contained in the Telecom Italia Annual Report incorporated
by reference herein.
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U.S. GAAP Unauditeé Pro Forma Condensed Consolidated Statement of Operations for the Year Ended

December 31, 2002 |

Total revenues .. ...... U

Cost of materials ..... e
Personnel costs ....... Lo
Depreciation and amortization ... .....
Impairments of goodwill ..............
Other operating expensés, net.........

Total operating expensejs .............
Operating income / (losé) .............

Financial income and (éxpense), net
Other income (expense), net ..........

Net income (loss) before income taxes ...
Income tax benefit (expense) .........
Minority interest......|..............

Net income (loss) .. e

Net income per Share —Basic ........

Net income per Share—Diluted

Net income per Share AiDS—-—Basic
Net income per Share APS—Diluted

Pro forma
Olivetti U.S.
GAAP with New Telecom
tali . .S,
consolicxi":ated Adjustments Pro forma
Year Ended Effect of Year Ended
December 31, Disposal of New additional Effect of December 31,
2002 SEAT borrowing  Merger 2002
n ) 3) @) (1+2+3+4)
Cash
received
(Millions of and (Millions of
euro, except Net early euro, except
per share assets exercise per share
and per ADS  disposed  of put and per ADS
amounts) of (*) option amounts)
{millions of euro)
31,864 (1,379) 30,485
(2,312) 96 (2,216)
4,771) 285 (4,486)
(5,731) 471 (291)  (5,551)
(3,444) 3,257 (187)
(11,321) 484 (10,837)
(27,579) 4,593 (291) (23,277)
4,285 3,214 291) 7,208
(2,813) 58 135 (369) (74) (3,063)
(1,572) © (1,578)
" (100) 3,266 135 (369) (365) 2,567
3,176 (122) (2,136) 918
(1,120) (13) _ 505 (628)
1,956 3,131 135 (369) (1,996) 2,857
0.2266(5) — — — 0.0919(6)
0.2266(5) — —_— — 0.0919(6)
— — — — — 0.9199(6)
— e — 0.9199(6)

_— 1
(*)  After elimination;of infra group transactions.
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U.S. GAAP Unaudited Pro Forma Condensed Consolidated Balance Sheet as of December 31, 2002

Pro forma
Olivetti U.S. New Telecom
GAAP Italia
lidated . U.S. GAAP
;(i)tl;ns%:zl:c;m Adjustments Pro forma
Ttalia as of Effect of as of
December 31, Disposal of New additional Effectof December 31,
2002 SEAT borrowing = Merger 2002
1) 2) 3) 4) (1+2+3+4)
Cash
Net received
assets and early
disposed  exercise
of of put
(*) option
(millions of euro)
Assets:
Current assets ...................o. ... 21,599 (756) (153) 20,690
Fixed assets,net ......................... 21,503 (4 21,449
Goodwill relating to Telecom Italia. ... .. 24,106 17,346 41,452
Other intangible assets, net .............. 17,064 4,237) 2,012 14,839
Other long-term assets .................. 8,639 (35) (139) 8,989 (8,899) 8,555
Totalassets ............................. 92911 (5,082) (292) 8,089 10,459 106,985
Liabilities and stockholders’ equity:
Current liabilities ....................... 18,599 (650) (882) 988 18,055
Long-termdebt ......................... 38,375 (433) (2,417 9,000 44,525
Reserves and other liabilities ............ 11,340 (817) 770 11,293
Total liabilities .......................... 68,314 (1,900) (3,299) 9,000 1,758 73,873
Minority interest ........................ 9,373 3) (6,367) 3,003
Stockholders’ equity .................... 15,224 (3,179) 3,007 (11) 15,068 30,109
Total liabilities and stockholders’
equity ... 92,911 (5,082) (292) 8,989 10,459 106,985

(*)  After elimination of infra group transactions. The amount reported in the line Stockholders’ Equity relates
to the percentage of ownership of Telecom Italia in New SEAT.

Notes to the Unaudited Pro Forma Condensed Consolidated Financial Information

Under U.S. GAAP, the combination of Telecom Italia and Olivetti will be accounted for under the purchase
method of accounting for business combinations, with Olivetti treated as the acquiror. The total purchase
consideration has been estimated based on several assumptions, including the estimated number of Telecom
Italia Ordinary Shares and Telecom Italia Savings Shares to be acquired by Olivetti from Telecom Italia
shareholders in the respective Tender Offers and cancelled prior to the Merger becoming effective.

The preliminary announcement of the Merger of the two companies was made on March 12, 2003. On April
15, 2003, each of the Telecom Italia Board and the Olivetti Board approved the Merger and set the Exchange
Ratios for the Merger. The terms of the Plan of Merger, including the “natural” Exchange Ratios of 7 Olivetti
Savings Shares (with a par value of €1 each) for each Telecom Italia Savings Share (with a par value of €0.55
each) and 7 Olivetti Ordinary Shares (with a par value of €1 each) for each Telecom Italia Ordinary Share (with a
par value of €0.55 each) were approved at the ordinary and extraordinary shareholders’ meeting of May 24, 2003
for Telecom Italia and May 26, 2003 for Olivetti. The Merger is expected to be completed in the first half of
August 2003. Due to the fact that the Merger has not been completed yet, management has not had sufficient
time to finalize its analysis of the purchase price allocation as of the date of this Information Statement.
Therefore, the estimated consideration to be paid over the carrying value of Telecom Italia has been preliminarily
reflected between identifiable intangible assets and goodwill as reported above in the accompanying pro formas.
New Telecom Italia will use SFAS 142 in accounting for intangible assets with indefinite life and goodwill in the
future, therefore no amounts have been amortized in the accompanying pro forma statement of operations for
such assets and the amortization reported in the accompanying pro forma statement of operations relates only to
intangible assets with lives between three to five years.
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i
The accompanying pro formas are presented in the following manner:
I. The condensed consolidated Olivetti statement of operations for the year ended December 31, 2002 and
balance sheet dated asJ of December 31, 2002, which consolidates Telecom Italia have been derived from the
Olivetti U.S. GAAP consolidated financial statements included elsewhere herein, after taking into account the

significant differences between Italian GAAP and U.S. GAAP.

2. The adjustments in this column are to give effect to the proposed spin-off from SEAT, the controlled
Internet and Media subsidiary of Telecom Italia, of New SEAT and to the gross proceeds of approximately €3
billion from the sale of New SEAT based on the announcement of June 11, 2003 which, as described above,
takes into account the additional disposal of the New SEAT ordinary shares arising from the expected early
exercise of the SEAT‘ put option. These adjustments are derived from the carve-out U.S. GAAP financial
statements of the affected SEAT businesses. The disposal of these businesses is occurring in two phases.

®  Phase one isia spin-off to the existing shareholders, including Telecom Italia, of shares in the New
SEAT. This entity will be listed on the Italian stock exchange.

¢ The second étep is for Telecom Italia to sell the shares it will hold in New SEAT including, as
described above. those arising from the expected early exercise of the SEAT put option. Pursuant to
requirements | of Italian Law, the purchasers of the New SEAT shares from Telecom Italia will be
required to make the same offer to the remaining New SEAT shareholders.

These adjustments‘ also include the pro forma effect of the fair value of the SEAT put option, expected to be
exercised early, asyof December 31, 2002, net of the previously deferred premium, for a total of €76 million,
net of tax. Also mc]uded in equity is the preliminarily estimated loss on the closing of the New SEAT sale,
estimated at apprm‘nrn ately €96 million, net of tax.

3. The effects in Ethis; column include the additional borrowing of €9 billion in order to finan€e the Olivetti
withdrawal right and to finance the Tender Offers that will be made based on the average market price, plus a
premium of 20%, of €8‘ 010 per Telecom Italia Ordinary Share and €4.820 per Telecom Italia Savings Share. As
indicated, the full amount will be borrowed if the Tender Offers are fully subscribed. To the extent that Olivetti
acquires fewer Telecom Italia Ordinary Shares and/or Telecom Italia Savings Shares in the Tender Offers it will
borrow less under the ‘Telm Loan Facility. For each €100 million less borrowed, interest expense would be
reduced by approximately 4.1 million.

4. This column g:ive:; effect to the estimated value of the complztion of the Merger. Under U.S. GAAP, the
average of the stock price for five days, two days before and two days after, the announcement are to be used to
calculate the fair value of the Olivetti shares exchanged. The average price of the Olivetti shares according to this
approach was €0.8884. |

|

The purchase price for the Merger is expected to be €24,051 million plus direct acquisition costs of €110 million.
These amounts are mcluded in the adjustments in column 4. The total purchase price has been derived and allocated as
follows:

\
i
| (millions of

i euros)
Cash to be paid to existing Telecom Italia shareholders(1) ...................... 8,989
Value of Olivetti shares to be exchanged(1).................................. .. 15,062
Direct acquisit‘ion COSES Lottt e e e 110
Total purchase pricetobeallocated ............ ... 24,161
Carrying value of Telecom Italiaon a U.S. GAAPbasis ........................ (5,573)
Preliminary allocation of identifiable intangibles on a proportional basis with
the allocatidn that had been made at June 30,1999 ........................... (2,012)
Related deferred taxes .................o oo 770

Preliminary g0OAWIll .................... it 17,346

(1) Assumes the Tender Offers are fully subscribed. If the Tender Offers are less than fully subscribed,
Olivetti will xssue‘ more shares in the Merger, which could result in a decrease in the amount of goodwill
recorded for the Merger transaction.
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The preliminary purchase price has been allocated on a preliminary basis to identifiable intangible assets
and to goodwill. After the transaction has been completed New Telecom Italia will perform a purchase price
allocation that will allocate the final purchase price to the fair value of the assets and liabilities assumed. The
actual amount of that allocation, and the resulting goodwill, could differ materially from the preliminary
goodwill estimated above.

5. Net income per share for Olivetti, which currently does not have a class of savings shares outstanding
prior to the Merger, has been computed by dividing income available to shareholders by the weighted average
number of Olivetti Ordinary Shares outstanding, and the diluted earnings per Olivetti Ordinary Share is increased
to include any potential Olivetti Ordinary Shares and is adjusted for any changes to income that would result
from the assumed conversion of those potential Olivetti Ordinary Shares. For the purpose of these calculations,
the weighted average number of Olivetti Ordinary Shares was 8,630,753,657 for the year ended December 31,
2002.

6. Pro forma net income per share has been calculated based on the estimated number of Telecom Italia
Ordinary Shares and Telecom Italia Savings Shares that will be outstanding after the termination of the Tender
Offers and the completion of the Merger. Olivetti currently does not have a class of savings shares outstanding
prior to the Merger. In order to effect the Merger, Olivetti will issue new savings shares to the existing Telecom
Italia Savings Shareholders. Net income per share has been calculated using the two-class method since New
Telecom Italia will have both Ordinary Shares and Savings Shares outstanding. Under this method, set forth in
Statement of Financial Accounting Standard 128, Earnings Per Share, Basic earnings per share is computed by
dividing income available to shareholders by the weighted average number of shares outstanding, and diluted
earnings per share is increased to include any potential shares and is adjusted for any changes to income that
would result from the assumed conversion of those potential shares. For purposes of these calculations, the
weighted average number of shares was 30,333,649,850 for the year ended December 31, 2002. The calculations
take into account the requirement that holders of New Telecom Italia Savings Shares are entitled to an additional
dividend equal to 2% of the par value of New Telecom Italia Savings Shares) above dividends paid on New
Telecom Italia Ordinary Shares. In 2002, pro forma net income per New Telecom Italia Savings Share—Basic
was €0.1030 and pro forma net income per New Telecom Italia Savings Share ADS—Basic was €1.0300.
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COMPA.RATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

Comparative Per Shaire Data

We are including certain historical audited information and certain unaudited pro forma information with
respect to net income ‘per share for the Olivetti Ordinary Shares, Telecom Italia Ordinary Shares and Telecom
Ttalia Savings Shares and for the New Telecom Italia Ordinary Shares and New Telecom Italia Savings Shares on
a pro forma basis. Y%)u_ should read this information together with Olivetti’s audited consolidated financial
statements and notes |thereto included elsewhere in this Informarion Statement. You should also read this
information together with Telecom Italia’s audited consolidated financial statements and notes thereto included
in the Telecom Italia Annual Report incorporated by reference herein. This historical and pro forma information
is included for comparative purposes only. All figures have been prepared in accordance with U.S. GAAP. You
should not rely on thisiprc forma information as being indicative of the results of operations or financial position
that we actually would have obtained if the Merger had been effective on the dates assumed.

Year ended December 31, 2002

Telecom Pro Forma
Olivetti(1) Italia(2) Consolidated(3)
(euro) {euro) (euro)
U.S. GAAP:
Net income per Ordinapr Share ... 0.2266  0.1103 0.0919
Net income per Savings Share(4) ....................cco i N/A  0.1213 0.1030
Notes: ‘
(1) Computed on thé} weighted average number of Olivetti Ordinary Shares outstanding equal to 8,631 million
share. |
|
(2) Computed on the weighted average number of Telecom Italiz Shares outstanding equal to 7,298 million
shares. !

(3) Computed on the pro forma weighted average number of New Telecom Italia Shares expected to be
outstanding after completion of the Merger equal to approximately 30,333 million shares (before
redistribution).

(4) Computed in accordance with the two class method described cn page 21.

Market Data

Olivetti Shares

The principal trading market for the Olivetti Ordinary Shares is Telematico, an automated screen trading
system managed by Borsa ltaliana. Olivetti Ordinary Shares are also traded on the Frankfurt Stock Exchange.
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Olivetti Ordinary Shares

The table below shows the reported high and low official prices of Olivetti Ordinary Shares on Telematico
for the periods indicated through June 26, 2003:

Telematico
High Low
(euro)
2000:
FIISt QUATTET . ... ittt 4.3889 2.1958
Second QUATTET .. ... .. it 3.7860 29193
Third quarter ... ... 3.7733 2.8821
Fourthquarter ..... ... ... . oo 33581 2.3427
2001:
FIrst QUATTET .. ... oo e 2.6482 1.8044
Second QUATtEr .. ... .. e e 23500 1.7311
Third quarter ........ e 2.1293 0.8680
Fourth QUAarter ... ... ... i 1.4620 0.9512
2002:
First quarter ......... e 1.4830 1.2180
Second QUATTET .. .. ... o e 1.4040 1.0080
Third QUATTET ... ... o e e 1.1910 0.8644
Fourth quarter . ... ... . . 1.2460 0.8436
2003:
JaNUATY ..o 1.0740 0.9244
February . . . e 0.9670 0.8771
MarCh 0.9557 0.8593
ATl 1.0240 0.9524
Ay 1.0700 0.9789
June (through June 26, 2003) ... ... 1.1140 1.0180

On March 7, 2003, the last full trading day prior to the announcement of the Merger, Olivetti Ordinary
Shares had an official price on Telematico of €0.8593 per Olivetti Ordinary Share. On June 26, 2003, Olivetti
Ordinary Shares had an official price on Telematico of €1.11 per Olivetti Ordinary Share.

Telecom [talia Shares

The principal trading market for the Telecom Italia Ordinary Shares and Telecom Italia Savings Shares is
Telematico, the automated screen trading system managed by Borsa Italiana. The principal trading market for the
Telecom Italia Ordinary Share ADSs and Telecom Italia Savings Share ADSs is the New York Stock Exchange.

Telecom Italia Ordinary Share ADSs and Telecom Italia Savings Share ADSs, each representing
respectively 10 Telecom Italia Ordinary Shares and 10 Telecom Italia Savings Shares, have been quoted on the
NYSE since July 27, 1995. JPMorgan Chase Bank is the Company’s Depositary issuing ADRs evidencing the
Telecom Italia Ordinary Share ADSs and Telecom Italia Savings Share ADSs.
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The table below éets forth, for the periods indicated, reported high and low official prices of the Telecom
Italia Ordinary Shares on Telematico and high and low closing prices of Telecom Italia Ordinary Share ADSs on
the NYSE. |

|
‘w
|
i

Telematico NYSE
High Low High Low
(euro) (US.$)
2000:
First quarter ..... O P 19.12 11.81 195 121%16
Second qUarter ... 16.08 12.78 150%6  117%s
Third QUaTter ... 1493  11.68 145V16 105
Fourth quarter(l) i...... ... 13.67 11.24 121 %16 97%16
2001: 3
First QUATter ... ........ . it 1342 1050 12750  95.55
Second QUArter .............. ... 12.34 952 11325  83.00
Third QUATtEr ....[ ... o 10.74 6.40 9450  60.00
Fourthquarter ....... ... ... ... 9.82 8.00 90.35 75.50
2002: |
First quarter ..... ORI 9.73 8.55 88.75  75.18
Second quarter ...L........ ... 9.21 749 85.00 74.60
Third quarter .......................... 8.35 7.08 83.20 7135
Fourth QUarter ...\ ..........ooiiiiriia 8.31 7.03 8525 7045
2003: 1
January .......... TSP 7.53 6.73 80.19  73.00
February ......... PO 7.08 6.40 75.64  68.88
March ........... RO 6.47 5.31 7020  58.65
April ............ OO PUEPPPR 7.35 6.44 81.40  70.14
May ............. PPN 7.88 7.23 9443 8041
June (through June 26) .......................co i 8.14 7.64 9435  89.56

Source: Reuters data.

(1) The official pricjes of Telecom Italia Ordinary Shares, Telecom Italia Savings Shares, Telecom Italia
Ordinary Share ADSs and Telecom Italia Savings Share ADSs for the periods prior to and including
November 10, 2000 are not comparable to the official prices of these shares and ADSs in the following
periods due to th§ effect of the demerger of Tin.it, which became effective on November 10, 2000.

At the close of bﬁsin.ess on June 16, 2003, there were 2,253,738 Telecom Italia Ordinary Share ADSs
outstanding held by 107 registered holders.




The table below sets forth, for the periods indicated, reported high and low official prices of the Telecom
Italia Savings Shares on Telematico and high and low closing prices of the Telecom Italia Savings Share ADSs
on the NYSE for the period following such date.

Telematico NYSE
M _I_Jﬂ High Low
{euro) (US.%)

2000:

FArSt QUATTET . ..ot e 838 539 82lVe 581%6

SeCond QUAITET ... ...\ ettt 6.85 594 67%6 56Wie

Third QUATET .. ... o e 715 579 71 55

Fourth quarter ....... ... ... ... . 6.29 550 58%16 52%s
2001:

First quarter ... ... o 6.84 544 6338 5250

Second qUAMEr ... .. ... e 689 5.05 61.00 4594

Third quarter ......... U 583 3.63 5050 3750

Fourth quarter(1) ......... ... i i i 585 444 5229 49.00
2002:

FIst QUAMTET . ... .. . e 620 521 5596 4751

Second QUANTET .. .....o.. i 6.14 494 57.00 5032

Third quarter ... ... . . 550 480 56,50 53.00

Fourth QUAaTmer . ... ... i 538 4.77 5633 48.67
2003:

JaNUAIY .o 490 439 5050 4949

February ... ... . o 464 438 5200 4950

MarCh . 444 335 4297 36.00

April................. S 439 389 4700 4250

1 476 432 5270 47.25

June (through June 26) ... ... i 496 461 5759 53.00

Source: Reuters data.

(1) The official prices of Telecom Italia Ordinary Shares, Telecom Italia Savings Shares, Telecom Italia
Ordinary Share ADSs and Telecom Italia Savings Share ADSs for the periods prior to and including
November 10, 2000 are not comparable to the official prices of these shares and ADSs in the following
periods due to the effect of the demerger of Tin.it, which became effective on November 10, 2000.

At the close of business on June 16, 2003, there were 137,359 Telecom Italia Savings Share ADSs
outstanding held by 7 registered holders.

Fluctuations between the euro and the U.S. dollar will affect the dollar equivalent of the price of the
Telecom Italia Ordinary Shares and the Telecom Italia Savings Shares on Telematico and the price of the
Telecom Italia Ordinary Share ADSs and the Telecom Italia Savings Share ADSs on the New York Stock
Exchange. On June 26, 2003, the Noon Buying Rate for the euro was U.S.$1.1843 = €1.00.

On March 7, 2003, the last full trading day prior to the announcement of the Merger, Telecom Italia
Ordinary Shares had an official price on Telematico of €5.925 per Telecom Italia Ordinary Share and Telecom
Italia Savings Shares had an official price on Telematico of €3.979 per Telecom Italia Savings Share. On June
26, 2003, Telecom Italia Ordinary Shares had an official price on Telematico of €8.14 per Telecom Italia
Ordinary Share and Telecom Italia Savings Shares had an official price on Telematico of €4.96 per Telecom
Ttalia Savings Share.

Holders of Telecom Italia Shares

As of May 31, 2003, a total of 157,639,795 Telecom Italia Ordinary Shares (including Ordinary Share
ADSs) were registered in the Telecom Italia shareholders’ register in the name of 1,290 holders resident in the
U.S. These shares represented 2.995% of the 5,262,338,081 total outstanding Telecom Italia Ordinary Shares. As
of May 28, 2003, there were seven record holders of Telecom Italia Savings Share ADSs resident in the United
States. With respect to Telecom Italia Savings Shares that are in registered form (which at the time of the
December 2002 dividend payment, represented approximately 14.5% of the outstanding Telecom Italia Savings
Shares), as of May 31, 2003, there were no holders resident in the United States reflected on Telecom Italia’s
shareholders’ register. With respect to Telecom Italia Savings Shares that are in bearer form, Telecom [talia is
unable to determine how many holders are resident in the United States.
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As of May 28, 2005 0.77% of the Telecom Italia Ordinary Shares were traded in the form of Ordinary
Share ADSs by 104 reglstered holders (19,082 beneficial owners) of record and approximately 0.07% of the
Telecom Italia Savmgs Shares were traded in the form of Savings Share ADSs by seven registered holders (70
beneficial owners) of record.

Dividends
Olivetti

The table below shows the amount of dividends paid on each Olivetti Ordinary Share for each of the last
five fiscal years:

Euro per Olivetti ~ Euro per Olivetti

Fiscal Year Ordinary Share Savings Share(2)
1998 L e 0 0
1999 ... O O 0.0311(1) 0.01938
2000............ b 0.0350(1) —
2001 ............ U PR PR 0 —
2002............ USROS RPUPP 0 —

(1) Dividends for ‘}999 and 2000 were paid in lire. The lire amounts were translated into euros at the
irrevocably-ﬁxeg rate of exchange of Lit.1,936.27 = €1.
(2)  OnJuly 24, 2000, the compulsory conversion of the Olivetti Savings Shares into Olivetti Ordinary Shares
(approved by the special shareholders’ meeting held on July 6, 2000) became effective.
!
Telecom Italia 1
The table below shows the amount of dividends paid on each Telecom Italia Share and each Telecom Italia

ADS for each of the last five fiscal years of Telecom Italia:

i Dividends on Shares Dividends on Savings Shares
Year ended U.S. dollars per U.S. dollars per
December 31, Euros per- Share Share(2) Millions of eures  Euros per Share Share(2) Mitlions of euros
1998(1) ....... 0:.1446 0.15 759.94 0.1549 0.17 335.61
1999(1) ....... 0.3099(3) 0.29 1,638.10 0.3218(3) 0.30 688.58
2000(1) ....... 0.3125 0.27 1,643.93 0.3238 0.28 664.84
2001 .......... 0.3125(4) 0.28 1,644.19 0.3237(4) 0.29 662.33
2002 ... 0 1357(5) 0.13 713.47 0.1357(5) 0.13 273.11

(1) Dividends for 1998 1999 and 2000 were paid in lire. The lire amounts were translated into euros at the
irrevocably- ﬁxed rate of exchange of Lit.1,036.27 = €1.

(2) Euro amounts haw, been translated into U.S. dollars using the Noon Buying Rate in effect on the
respective paymi\ant dates. See “—Presentation of Certain Financial and Other Information.”

(3) The per share amount paid with respect to the fiscal year ended December 31, 1999 includes the
distribution to all shareholders of the dividends payable on 26.046,820 Telecom Italia Savings Shares held
in treasury on the date the dividend was paid. A total of approximately €3.12 million was also distributed
from the statutory reserve in order to round up such per share amounts.

(4)  Approved at the ‘Annual Meeting of Shareholders held on May 7, 2002. Telecom Italia’s dividend coupons
for the year ended December 31, 2001 were clipped on May 20, 2002 and were payable from May 23,
2002. D1v1dends;f0r the year ended December 31, 2001 were paid also utilizing reserves.

(5) Inorderto ensuge shareholders dividends commensurate with those paid out for 2001, in December 2002,
reserves were distributed and paid corresponding to a dividend of €0.1357 per Telecom Italia Ordinary
Share and a d1v1dend of €0.1357 per Telecom Italia Savings Share. Furthermore, the shareholders’ meeting
held on May 24,‘20)3 approved an additional dividend of €0.1768 per Telecom Italia Ordinary Share and
€0.1878 per Telecom Italia Savings Share, payable from income and capital reserves. Pursuant to Italian
Stock Exchangeigru]es, dividends on the Telecom Italia Ordinary Shares and the Telecom Italia Savings
Shares are payabjle from the fourth business day after the third Friday of each month, and in any case, at
Jeast four business days after the Annual Meeting of Shareholders approving the dividends. Telecom
Italia’s additional dividend coupons for the year ended December 31, 2002 were clipped on June 23, 2003,
and are payable from June 26, 2003.

i
For a discussion of certain tax consequences with respect to the payment of dividends on the New Telecom
Italia Shares, you should read “Certain Income Tax Consequences—Taxation of dividends.”
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RISK FACTORS

An investment in the New Telecom Italia Shares will involve a degree of risk, including those risks which
are described in this section. You should carefully consider the following discussion of risks, as well as the risks
set forth under the heading “Risk Factors” appearing in the Telecom Italia Annual Report before deciding
whether an investment in the New Telecom Italia Shares is suitable for you.

Risk Factors Relating to the Merger
New Telecom Italia’s ability to achieve its strategic objectives may be influenced by a number of factors

This Information Statement contains some operating objectives for New Telecom Italia, agreed by Olivetti
and Telecom Italia in connection with the Merger and consistent with those of the Telecom Italia Group
approved by the Telecom Italia Board on February 13, 2003. These objectives confirm the guidelines and
objectives of the Telecom Italia Group’s Business Plan for the years 2002-2004.

Factors beyond the New Telecom Italia Group’s control that could affect the achievement of the objectives
of the New Telecom Italia Group include:

®  the New Telecom Italia Group’s ability to manage costs;
® the New Telecom Italia Group’s ability to attract and retain highly-skilled and qualified personnel;

® the New Telecom Italia Group’s ability to divest additional non-core businesses and the adequacy of
the returns of such divestitures;

® the New Telecom Italia Group’s ability to leverage on its core skills with particular focus on Latin
America mobile and international broadband operations;

e  difficulties in developing and introducing new technologies, managing innovation and providing value-
added services;

® the need to establish and maintain strategic relationships;
®  declining prices for some of the New Telecom Italia Group’s services and increasing competition;
® the effect of adverse economic trends on the New Telecom Italia Group’s principal markets; and

® the effect of foreign exchange fluctuations on the New Telecom Italia Group’s results of operations.

Furthermore, the achievement of the objectives may also be subject to other factors beyond the control of
New Telecom Italia, including economic and market developments. Nor can any assurances be given that New
Telecom Italia will actually achieve the objectives identified by management in the ways and according to the
timetable envisaged.

New Telecom Italia’s total net financial debt will increase if the Merger is successful

The debt of New Telecom Italia could be greater than the present total debt of Olivetti and Telecom Italia as
a consequence of the Merger although the total amount will depend on the level of acceptances of Telecom
Italia’s shareholders of the Tender Offers by Olivetti. Under Italian GAAP, total net financial debt (see
“Summary—Telecom Italia Selected Financial Data—Note 10”) is expected to be up to approximately €43.6
billion on a pro forma basis following the Merger, a maximum increase of approximately €25 billion from the net
financial debt of €18.1 billion at December 31, 2002 of the Telecom Italia Group, of which about €15 billion is
existing Olivetti net financial debt and a further €9 billion relates to the maximum amount of funding for the
withdrawal rights exercised by certain Olivetti shareholders and the Tender Offers to be made by Olivetti. At
December 31, 2002 net financial debt of the Olivetti Group was €33.4 billion (including the net financial debt of
the Telecom Italia Group):

Net financial debt is projected to decrease and the €9 billion of additional debt which may be incurred is
expected to be retired by the end of 2004, partly by using the proceeds of the sale of other non-strategic assets.
There can be no assurance that factors beyond New Telecom Italia’s control, including but not limited to
deterioration in general economic conditions, will not significantly affect New Telecom Italia’s ability to reduce
such debt. The Telecom Italia Group’s business will be adversely affected if it is unable to successfully
implement its business plans, particularly in light of the Merger. Factors beyond the New Telecom Italia Group’s
control may prevent the New Telecom Italia Group from successfully implementing its strategy.
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New Telecom Italiai1 may be unable to complete the sale of non-strategic assets

The failure to co‘mp]ete, in whole or in part, or the delayed execution of the program of disposals of equity
interests in companie$ that operate in sectors considered non-strategic could cause results to diverge from the
objectives set, particularly with respect to debt reduction. In addition, in the case of non-disposal or delayed
disposal of such assets, the assets and liabilities, financial position and profits and losses of the companies
earmarked for sale could have adverse effects on the profitability, zssets and liabilities and financial position of
New Telecom Italia an such adverse effects could be material.

Golden Share \

Telecom Italia’s i)ylaws grant certain special powers to the Minister for the Economy and Finance (the so-
called Golden Share). The Minister for the Economy and Finance informed Telecom Italia that he considered the
conditions did not ekist for exercising his veto right in the event of the adoption by Telecom Italia’s
shareholders’ meeting Lof the resolution approving the Merger.

|

In connection wiﬁh the Merger, the Minister for the Economy and Finance informed Telecom Italia that he
considered it necessary to maintain in the bylaws of New Telecom Italia the power to assent to the acquisition of
major shareholdings in th= company’s capital and the power of veto as set out in the current bylaws of Telecom
Italia. However, the Minister for the Economy and Finance has agreed to forego its rights in the current Telecom
Italia bylaws to assent to significant shareholders’ agreements and to appoint a member of the Board of Directors
and a member of the B‘J\oard of Statutory Auditors.

As a result, the ﬁowers retained by the Minister for the Economy and Finance in New Telecom Italia’s
bylaws may have an irﬁpact on the outcome of a possible acquisition of New Telecom Italia. See “Comparison of
Shareholders’ Rights’}’ and “Item 7. Major Shareholders and Related Party Transactions—Continuing
Relationship with the Treasury” in the Telecom Italia Annual Report incorporated by reference herein.

Risk Factors Relatx‘ﬁg to the Business of Olivetti and Telecom Italia

For a full discussion of the principal risk factors relating to the business of the New Telecom Italia Group,

see “Item 3. Key Infohnzltion—Risk Factors” in the Telecom Italia Annual Report incorporated by reference
herein. ‘
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TERMS OF THE TRANSACTION

General

This section of the Information Statement describes certain aspects of the proposed Merger, including the
material provisions of the Plan of Merger. The following description of the Merger does not purport to be
complete and is qualified in its entirety by reference to the English translation of the Plan of Merger, which is
attached as Annex A to this Information Statement and is incorporated herein by reference, as well as the English
translations of the Olivetti Board of Directors’ Report to Shareholders dated April 15, 2003 (“Olivetti Board
Report”) and the Telecom Italia Board of Directors’ Report to Shareholders dated April 15, 2003 (“Telecom
Italia Board Report”), which are attached as, respectively, Annexes H and I to this Information Statement and
are incorporated herein by reference. Capitalized terms in this description not previously defined herein have the
meaning given in the Plan of Merger, the Olivetti Board Report or the Telecom Italia Board Report. Holders of
Telecom Italia Savings Shares are urged to read the Plan of Merger, the Telecom Italia Board Report and the
Olivetti Board Report carefully.

Terms of the Merger
What Telecom Italia Shareholders Will Receive

As a result of the Merger, Telecom Italia will be merged with and into Olivetti, with Olivetti as the
surviving entity, and Olivetti will succeed to the business of Telecom Italia. Since the Merger will involve the
merger into Olivetti of a subsidiary it will result in the cancellation of Olivetti’s interest in Telecom Italia when
the Merger becomes effective and the assignment to each holder of Telecom Italia Savings Shares or Telecom
Italia Ordinary Shares (other than Olivetti) of a number of New Telecom Italia Savings Shares or New Telecom
Italia Ordinary Shares. For purposes of determining the number of New Telecom Italia Shares holders of
Telecom Italia Shares will be entitled to receive, “natural” Exchange Ratios of 7 Olivetti Savings Shares (with a
par value of €1 each) for each Telecom Italia Savings Share (with a par value of €0.55 each) and 7 Olivetti
Ordinary Shares (with a par value of €1 each) for each Telecom Italia Ordinary Share (with a par value of €0.55
each) were determined based upon a relative valuation of Olivetti and Telecom Italia. Pursuant to the Exchange
Ratios, each Telecom Italia Savings Share or Telecom Italia Ordinary Share will entitle a holder thereof to
receive a number of New Telecom Italia Shares equivalent to 7 times the number of New Telecom Italia Shares a
holder of Olivetti Ordinary Shares will be entitled to receive for each Olivetti Ordinary Share. (Olivetti does not
currently have a class of savings shares.) The exact number of New Telecom Italia Shares a holder of Olivetti
Ordinary Shares receives for each Olivetti Ordinary Share will be based on the Assignment Ratio, which will be
officially determined at the time of the signing of Deed of Merger after giving effect to a redistribution of the
existing capital of Olivetti. See “Terms of the Transaction—Terms of the Merger—What Telecom Italia
Shareholders Will Receive.”

Each holder of Telecom Italia Ordinary Share ADRs and Telecom Italia Savings Share ADRs will be issued
new ADRs representing the number of New Telecom Italia Ordinary Share ADSs or New Telecom Italia Savings
Share ADSs, as the case may be, such ADR holder will be entitled to receive pursuant to the Assignment Ratio
relating to the underlying Telecom Italia Ordinary Shares or Telecom Italia Savings Shares, as the case may be.
See “Terms of the Transaction—Plan of Merger—Exchange of Telecom Italia Savings Share ADRs for New
Telecom Italia Savings Share ADRs.”

For the most part, the Assignment Ratio will be satisfied by redistributing the share capital of New Telecom
Ttalia and having recourse to the issue of new shares only insofar as it is necessary to maintain the share capital of
New Telecom Italia at the level of Olivetti’s share capital as it existed on April 15, 2003 (equal to
- €8,845,537,520, divided into 8,845,537,520 ordinary shares with a par value of €1 each).

Terms of the New Telecom Italia Savings Shares

The New Telecom Italia Savings Shares will have identical economic rights to those of the Telecom Italia
Savings Shares, including that the preferential rights provided for in the bylaws may be satisfied by distributing
reserves. The maintenance of the preferential rights to which each New Telecom Italia Savings Share will be
entitled to under the New Telecom Italia bylaws will be accompanied by an improvement in the preferential
position of the New Telecom Italia Savings Shareholders, since they will ultimately be assigned, for each such
share held, more than one New Telecom Italia Savings Share on the basis of the Assignment Ratio by means of
which the exchange will be implemented. For a more detailed discussion of the Assignment Ratio and the
mechanism for assigning the shares of New Telecom Italia, see “—Assignment of New Telecom Italia Shares
and Start of Dividend Entitlement.”
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Specifically, sincéa each New Telecom Italia Savings Share will have a par value equal to the present par
value of the Telecom Italia Savings Shares (€0.55) and will give the same percentage preferential right calculated
with reference to its par value, at the time of the exchange each holder of Telecom Italia Savings Shares will
receive, as a consequehce of the Assignment Ratio, a larger amount of the nominal capital of New Telecom Italia

than the amount previously held and will therefore be entitled to a larger preferred dividend in absolute terms.

The Merger will therefore not prejudice the Telecom Italia Savings Shareholders in any way. Consequently,
in the absence of the preconditions referred to in Article 2376 of the Civil Code and Article 146 of the
Consolidated Law, the Telecom Italia Board determined that the conditions did not exist for calling a special
meeting of the Te]ecom Italia Savings Shareholders. At the request of one of the Telecom Italia Savings
Shareholders, a spec1a1 meeting was held on June 9, 2003, as described below under “—Background of the
Merger.”

Olivetti Shareholders’ Withdrawal Rights

Olivetti sharehol\der:; who either voted against the Merger or abstained from participating in the
extraordinary meeting of OQlivetti’s ordinary shareholders benefited from a withdrawal right at €0.9984 per share
(which is the mean of the daily official prices of the Olivetti shares in the six months preceding the date the
merger resolution was wad()pted) Olivetti shareholders were entitled to such a right by law due to the change in
the corporate obJecnvqs of Olivetti which were necessary in order to permit New Telecom Italia to conduct the
activities currently conducted by Telecom Italia (with particular reference to activities governed by public
licenses and authorizations). As of June 12, 2003, the end of the withdrawal right period, withdrawal rights had
been exercised in respéct of 10,958,057 Olivetti Ordinary Shares, representing 0.12% of Olivetti’s share capital.
Pursuant to these deélar:ations, Olivetti shareholders will receive from Olivetti an aggregate payment of
€10,940,525 (plus yearly statutory interest at a rate of 3% accruing in the period from the date of effectiveness of
the Merger to the date of payment) at the latest within 90 days of the date on which the Merger becomes

effective. ;
|

The Tender Oﬁers}

In connection witth the Merger, Olivetti has commenced the Tender Offers. In addition to having an
investment rationale, tﬁe Tender Offers are also intended to provide Telecom Italia shareholders who do not wish
to maintain their holding in New Telecom Italia a means to liquidate part, or all, of their holdings in Telecom

Italia in a similar manner as that afforded to Olivetti shareholders pursuant to their right of withdrawal.

Olivetti will tendbr for 908,873,776 (17.3%) of the Telecom Italia Ordinary Shares (including those
represented by ADSs) and 354,560,274 (17.3%) of the Telecom Italia Savings Shares. However, if the
acceptances of the Teﬁde): Offers fall short of the maximum quantity sought for one class of shares (either
Telecom Italia Ordinary Shares or Telecom Italia Savings Shares) but exceed it for the other class, the amount
not used to buy shares of the first class will be used to buy shares of the second class, and the maximum quantity
of shares sought of the latter class will increase until all of the part of the Term Loan Facility (as defined below)
remaining after paying for the withdrawal rights of Olivetti shareholders has been used, so as to ensure, by means
of this “commumcatmc vessels” mechanism, that the largest number of shareholders wishing to accept the
Tender Offers can be szitisfied Where, even after the application of the above-mentioned communicating vessels
mechanism, the total nurrber of acceptances received exceeds the amount remaining under the Term Loan
Facility after paying fon withdrawals, Olivetti will prorate them for one or both classes.

|

The Savings Share Offer described above is not being made and will not be made, directly or
indirectly, in or into the United States and will not be capable of acceptance, directly or indirectly, in or
from the United States or by the use of the mails of, or by any means or instrumentality (including,
without limitation, b)‘( mail, telephonically or electronically by way of the internet or otherwise) of
interstate or foreign comraerce, or any facility of any national securities exchange of the United States.

New Loan Facility ‘

On April 24, 2003, Olivetti entered into a €9 billion term loan facility. Pursuant to the terms of this facility,
up to €9 billion is available to finance the cash-out payment to Olivetti shareholders who have exercised their
withdrawal right and, for the amounts not used to finance the cash-out payment, the Tender Offers. Concurrently,
Olivetti received a binding commitment whereby New Telecom Italia, or, under certain circumstances, Telecom
Italia and its finance suﬁsidiary Telecom Italia Finance S.p.A., will have access to a €6.5 billion senior revolving
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credit facility available, for the short-term financial requirements, including the repayment of commercial paper
issued by any member of the New Telecom Italia Group, to refinance existing debt (including Telecom ltalia’s
existing €7.5 billion facility) for general corporate purposes. Payments for withdrawal rights and for the Tender
Offers in connection with the Merger will only be made after the Merger becomes effective. In particular,
Olivetti will make payments in respect of exercised withdrawal rights at the latest within 90 days of the date on
which the Merger becomes effective, while payments for the Tender Offers will be made within five business
days following the effectiveness of the Merger. See “Pro Forma Liquidity and Capital Resources.”

Background of the Merger
The Olivetti Tender Offer

Olivetti acquired contro} of Telecom Italia in 1999 through an unsolicited tender offer, which closed on May
21, 1999. Approximately 52.12% of Telecom Italia Ordinary Shares were tendered and accepted by Olivetti in
the tender offer. Following the success of this tender offer, the Olivetti Group was expanded to include all of the
operating companies of Telecom Italia and Olivetti’s controlling interest in Telecom Italia’s Ordinary Shares
eventually increased to 54.94%.

On completion of the tender offer, in May 1999 the majority of Telecom Italia’s existing Board of Directors
tendered their resignations. A new Telecom Italia Board of Directors was elected at the Telecom Italia annual
shareholders’ meeting held on June 28, 1999. The new Telecom Italia Board of Directors appointed Roberto
Colaninno, the Chief Executive Officer and a director of Olivetti, as Chairman and Chief Executive Officer of
Telecom Italia.

The Pirelli-Olimpia Transaction

The following information on Olimpia is based on publicly available information.
Olimpia became the major shareholder of Olivetti in 2001.

On July 30, 2001, Pirelli and Edizione Holding S.p.A. (“Edizione”) signed an agreement with Bell S.A., a
Luxembourg hoiding company (“Bell”) for the acquisition, through a company to be designated, of the stake in
Olivetti owned by Bell. Such stake represented approximately 23.3% of Olivetti’s share capital. Edizione is the
parent company of the Benetton group and is controlled by the Benetton family.

On August 3, 2001, Pirelli and Edizione Finance International S.A. (“Edizione Finance”), a wholly-owned
subsidiary of Edizione), formed Olimpia, the company designated for the acquisition of Olivetti then controlled
by Bell and other investors. Pirelli held 80% of Olimpia’s share capital and Edizione held 20%.

Between August 9, 2001 and November 23, 2001, in a series of transactions involving Pirelli, two of
Pirelli’s subsidiaries, Edizione, Bell, Unicredito and Banca Intesa, and following the participation in the issuance
of shares and convertible bonds to Olivetti, Olimpia acquired approximately 28.7% of Olivetti’s share capital, as
well as Olivetti convertible bonds convertible into 504,825,562 Olivetti shares and entered into a forward
purchase agreement for a further 263,500,000 Olivetti shares. Settlement can be made through the physical
delivery of the shares against payment of the agreed price or payment of the differentials compared to the market
price.

As of June 30, 2003, Olimpia held 2,525,094,364 Olivetti Ordinary Shares (equal to approximately 28.55%
of the share capital of Olivetti) and 504,825,562 Olivetti 1.5% 2001-2010 convertible bonds with a premium at
redemption.

As of the date of this Information Statement, the share capital of Olimpia is fully paid and is equal to
€1,860,233,510 consisting of 1,860,233,510 shares with a par value per share of €1. This share capital is held by
Pirelli (50.4%), Edizione Finance (16.8%), Hopa S.p.A. (“Hepa”) (16%), Banca Intesa (8.4%) and Unicredito
(8.4%). ‘

Through a series of shareholders’ agreements entered into in 2001-2003, Olimpia’s shareholders agreed,
among other things, to various ownership limits and standstill arrangements with respect to Olivetti shares and
certain other Olivetti securities and to rights to nominate or designate directors to the boards of directors of
Olivetti, Telecom Italia, TIM and SEAT. For a description of the shareholders’ agreements, please see ‘“Material
Contracts” below.
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At the time Ohmpxa acquired Bell’s stake in Olivetti in July 2001, Roberto Colaninno resigned as Chairman
and Chief Executive Offn er of Telecom Italia and as Chief Executive Officer and a director of Olivetti. In
September 2001, Marc;o Tronchetti Provera (Chairman and Chief Executive Officer of Pirelli) was elected
Deputy Chairman of Olivetti and Chairman of Telecom Italia, Gilberto Benetton (Chairman of Edizione) was
elected Deputy Chairman of both Olivetti and Telecom Italia and Carlo Buora (Managing Director of Pirelli) was
elected Managing D1rector of Olivetti and member of the Telecom Italia Board. Marco Tronchetti Provera,
Gilberto Benetton and Carlo Buora were also elected to the Boards of Olivetti and Telecom Italia. The
shareholders’ meeting of Olivetti on October 13, 2001 and that of Tzlecom Italia on November 7, 2001 elected
new Boards of Directors for the three-year period 2001-2003. For a description of the composition of the Boards
of Directors of Olivetti and Telecom Italia and of the expected Board of Directors of New Telecom Italia, please
see “Management Informatzion Subsequent to the Merger” below.

The Development of }‘the Plan of Merger

The Merger is part of the strategic plan pursued by the Olivetti-Telecom Italia Group with the aim of
focusing on core businesses, improving the corporate structure and reducing debt. Since late in 2001 an important
aspect of the strategic plan, intended to create value and protect the interests of all shareholders, has been the
simplification of the Olivetti-Telecom Italia Group’s corporate structure.

On January 7, 2d03, a feasibility study was begun with the objective of drawing up a plan for the
combination of Olivetti and Telecom Italia. In connection therewith, Olivetti retained JPMorgan and Telecom
Ttalia retained Lazard to act as financial advisors in connection with evaluating and drawing up plans for the
combination and, if it was decided to go ahead with the project, in assessing the fairness from a financial point of
view of the proposed Exchange Ratios for the eventual merger. Subsequently, Telecom Italia also retained
Goldman Sachs to act a$ a financial advisor.

On February 21, 2?003, members of the management of Olivetti and Telecom Italia and their respective
financial and legal advisors began to discuss an operational plan for the combination, to be submitted to the
Boards of Directors of Olivetti and Telecom Italia. Work on this plan and, in particular, on the relative valuations
of Olivetti and Telecom Itzlia serving to determine the proposed Exchange Ratios continued intensively from the
above-mentioned date to early March 2003. In the same period, in view of the financial resources that would be
needed under the plan that ‘was emerging in order to pay for withdrawals by Olivetti shareholders and to finance a
possible tender offer foxj Telecom Italia Ordinary and Telecom Italia Savings Shares, Olivetti began to negotiate a
contract for a loan facility of €9,000,000,000, which was signed on April 24, 2003.

\

The final proposal regarding the structure of the Merger and the Exchange Ratios for the Merger, as
developed by the management of Olivetti and Telecom Italia and their respective advisors, was submitted on
March 11, 2003 to the Boards of Directors of Olivetti and Teleccm Italia. In their meetings the Boards of
Directors of Olivetti and Tzlecom Italia: (1) agreed that the conditions had been created for the shortening of the
control chain (i.e. a stable ratio between the Olivetti and Telecom Italia Share prices and the achievement of
certain targets announced in the 2002-2004 Business Plan); (ii) examined and approved the broad outline of the
Merger; (iii) approved the proposed Exchange Ratios for the Merger; and (iv) resolved to set in motion the
activities necessary for!the finalization of the plan to be submitted to their respective shareholders’ meetings.
They also agreed to v\;/ait for one month before approving the plan of merger, to give holders of Olivetti
convertible bonds the pos51b1hty to exercise their conversion rights, as provided for in Article 2503-bis of the
Civil Code. [

!

In reaching its decisions on March 11, 2003, the Telecom Italia Board examined the financial analyses and
the valuations prepared by Goldman Sachs and Lazard for the purposes of the Merger and the fairness opinions
submitted by each advisor regarding the proposed Exchange Ratios. On the same date, the Olivetti Board
examined the financial analyses and the valuations prepared by JPMorgan for the purposes of the Merger and the
fainess opinion submitted by that advisor regarding the proposed Exchange Ratios. The Olivetti Board also took
note of the preliminary report issued by Professor Angelo Provasoli, who had been retained by Olivetti for this
purpose, on his verification of the consistency and appropriateness for the purposes of the Merger of the
valuation methods used by JPMorgan to analyze the proposed Exchange Ratios for the Merger. The report put
forward by Professor Provasoli on March 11, 2003 was basically the same as the final report he submitted to
Olivetti on April 14, 2003.

On April 15, 2003,ivthe Boards of Directors of Olivetti and Telecom Italia approved the plan for the Merger.

|
|
|
;
|
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The resolutions voted by the Telecom Italia Board on March 11, 2003 and April 15, 2003 were adopted
unanimously except for the abstention of Professor Francesco Denozza, who did not contest the Merger in itself,
but stressed the existence of a degree of uncertainty regarding the advantages for Telecom Italia shareholders,
some difficulties in determining the Exchange Ratios and the asymmetry of information due to the fact that the
shareholders called to make the final decision on the merits of the Merger would not receive an evaluation by an
independent expert of the views put forward in this respect by some minority shareholders, in contrast with the
procedure followed for the directors’ conclusions.

The reports drawn up by the Boards of Directors of Olivetti and Telecom Italia pursuant to Article 2501-
quater of the Civil Code are attached to this Information Statement (Annexes I and J). For the purposes of the
Merger the Boards referred, pursuant to Article 2501-ter of the Civil Code, to the balance sheets contained in the
draft financial statements of Olivetti and Telecom Italia for the year ended 31 December 2002 (Annexes I and J).

Specifically, the Boards of Directors of Olivetti and Telecom Italia, in view of the outcome of the
discussions concerning the determination of the Exchange Ratios and with account also taken of the analyses of
their respective financial advisors (JPMorgan for Olivetti, Lazard and Goldman Sachs for Telecom Italia),
established that the “natural” Exchange Ratios for the assignment of the shares of New Telecom Italia were equal
to 7 Olivetti Savings Shares (with a par value of €1 each) for each Telecom Italia Savings Share (with a par value
of €0.55 each) and 7 Olivetti Ordinary Shares (with a par value of €1 each) for each Telecom Italia Ordinary
Share (with a par value of €0.55 each). In reaching its decisions in the meeting held on April 15, 2003, Olivetti’s
Board of Directors took note that JPMorgan had written a letter confirming the conclusions it had submitted on
March 11, 2003 regarding the fairness of the Exchange Ratios. In reaching its decisions in the meeting held on
the same date, the Telecom Italia Board examined the letter from Lazard confirming the conclusions of the
fairness opinion it had submitted on March 11, 2003 and the fairness opinion submitted by Goldman Sachs on
April 15, 2003. For more. details on the establishment of the Exchange Ratios and the fairness opinions and
confirmation letters sent to the Boards of Directors of Olivetti and Telecom Italia, see “—Valuations Attributed
to Olivetti and Telecom Italia by the Olivetti and Telecom Italia Boards” and “—Other Factors Considered by the
Boards of Directors.”

On April 15, 2003, the Boards of Directors of Olivetti and Telecom Italia also convened the extraordinary
meetings of their respective shareholders: that of Olivetti on May 24, 25 and 26, 2003 on the first, second and
third call, and that of Telecom Italia on May 24 and 25, 2003 on the first and second call. In order to obtain a
report on the Exchange Ratios to Olivetti shareholders as required by Italian law, Olivetti applied for the
appointment of an expert pursuant to Article 2501-quinguies of the Civil Code and Article 158 of the
Consolidated Law to the President of the Ivrea Tribunal, who appointed the auditing firm Deloitte & Touche. For
Telecom Italia, the report on the Exchange Ratios to Telecom Italia shareholders as required by Italian law was
issued by the auditing firm Ermst & Young, its external auditors. The experts issued their respective reports on
April 22, 2003. On April 24, 2003, in order to pay for withdrawals, and with the amount remaining, the Tender
Offers, Olivetti entered into a contract, governed by English law, with a group of Italian and foreign banks,
pursuant to which Olivetti may borrow €9 billion to finance the withdrawal rights of Olivetti shareholders and
the Tender Offers to Telecom Italia shareholders. J.P. Morgan plc, a company indirectly controlled by
JPMorgan Chase Bank (Olivetti’s financial advisor for the Merger), acted as Global Coordinator. The €9 billion
loan will be disbursed in three tranches with maturities of, respectively, 12, 18 and 24 months (the maturities of
the first two tranches can be extended by 6 months and that of the third tranche by 12 months). For a more
detailed description of this loan facility see “Pro Forma Liquidity and Capital Resources.”

Reasons for the Merger
Principal Business Rationales

The Merger is part of the reorganization aimed at creating value for Telecom Italia shareholders, launched
in July 2001 and carried out through an industrial and financial restructuring. The strategic objective of creating
value for Telecom Italia shareholders involved the identification of a series of actions and initiatives. In
particular, industrial restructuring and refocusing on the core business — completed earlier than had been
announced to the financial community, in September 2001, and in line with Telecom Italia’s Business Plan for
the years 2002-2004. These initiatives also involved the disposal of a number of non-strategic assets (such as the
equity interests in Auna, Telemaco Immobiliare, Bouygues Decaux Telecom, Mobilkom Austria, Telekom
Austria, Telespazio, Sogei and Lottomatica) and enabled the Telecom Italia Group to:

® improve its operating result, which rose on a consolidated basis by 10.6% to €7.4 billion in 2002; and
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® reduce total consolidated net debt from €21.9 billion at December 31, 2001 to €18.1 billion at
December 31,.2002. In addition, Olivetti refinanced some of its borrowings in order to improve the
maturity profile of its debt.

The Olivetti Boarjd and Telecom Italia Board believe that the Merger will produce a simplified, more
transparent corporate, capital and financial and ownership structure, which will benefit the shareholders of both
Telecom Italia and Olivetti and allow them to benefit from the increase in value deriving from the
implementation of the Business Plan for the years 2002-2004. The principal benefits include:

Improved ownersh?p structure: Majority ownership by shareholders unaffiliated with Pirelli or Olimpia

As a result of and{’imzmediately after the Merger, shareholders unaffiliated with Olivetti, Pirelli or Olimpia
will see their proportionat: ownership of New Telecom Italia’s share capital increase substantially. Currently,
Olivetti owns approximately 54.94% of the Telecom Italia Ordinary Shares. The exact percentage of New
Telecom Italia’s share capital that shareholders unaffiliated with Pirzlli or Olimpia will hold immediately after
the Merger depends on a number of factors, such as:

® the number bf Olivetti shares which may be issued upon conversion of Olivetti’s outstanding
convertible bonds (a portion of which are held by Olimpia and its affiliated entities) or exercise of
Olivetti’s outstanding warrants;

® the number of Olivetti shares issued pursuant to the exercise of outstanding stock options held by
officers of Oliveiti (Telecom Italia has suspended the exercise of outstanding stock options until after
the Merger becornes effective); and

® the number &f Telecom Italia Shares and Savings Shares tendered in response to Olivetti’s Tender
Offers. |

As a result of the Merger it is expected that Olimpia will be the largest shareholder in New Telecom Italia.
The exact percentage of Olimpia’s interest in New Telecom Italia’s share capital immediately after the Merger
cannot currently be detjermined and depends on the factors discussed above but is expected to be in a range of
9.94% to 13.27% assu;ming no Conversions (as defined below), cxcept for Conversions already requested
through June 24, 2003,  and no exercise of stock options. Solely for illustrative purposes, given that the actual
withdrawal rights exercised by Olivetti Ordinary Shareholders represent 0.12% of Olivetti’s share capital; and
assuming that:

® there are no conversions of the “Olivetti 1.5% 2001-2004 convertible bonds with repayment premium”
or the “Olivétti 1.5% 2001-2010 convertible bonds with repayment premium”, no exercise of the
“Warrants for Olivetti ex Tecnost ordinary shares 1999-2004” and no exercise of outstanding Olivetti
stock options| (collectively, “Conversions”), except for Conversions already requested through June
24, 2003;

® 1o outstandiné Telecom Italia stock options are exercised until after the effective date of the Merger;
and i

®  the Tender Of:fer.s, made at a price €8.010 per Telecom Italia Ordinary Share and €4.820 per Telecom
Italia Savings Share for, respectively 17.3% or 17.3% of the Telecom Italia Ordinary Shares and

Savings Shares, are fully subscribed;

the percentage of New Telecom Italia’s ordinary share capital that would be owned by Olimpia immediately after
the Merger is approximately 13.27%.

Conversely, assuming that:
|
® all Conversions are exercised;

e ali outstandinig Telecom Italia stock options are exercised immediately after the effective date of the
Merger; and

® 1o one subscribes to the Tender Offers;

the percentage of New ’f‘elecom Italia’s ordinary share capital that would be owned by Olimpia immediately after
the Merger is approximételjy 10.29%.

l
The Olivetti and Telecom Italia Boards of Directors believe that the expected new ownership structure will
facilitate the markets’ wvaluation of New Telecom Italia based on New Telecom Italia’s business, financial
condition and prospects|and eliminates any negative effect that Telecom Italia’s current ownership structure may
have on valuation. The Olivetti and Telecom Italia Boards of Directors believe that the absence of a controlling
|
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shareholder will produce a corresponding increase in the liquidity of the New Telecom Italia Shares compared to
the current liquidity of Telecom Italia Shares and Olivetti shares, and that this has the potential to enhance
market valuations of New Telecom Italia Shares.

Improved corporate structure

The Merger will simplify and make more transparent the Olivetti Group’s corporate structure. Instead of
having Olivetti, an intermediate holding company with few operations of its own, between Olimpia and Olivetti’s
other shareholders on the one hand and Telecom Italia on the other, all of Olivetti’s and Telecom Italia’s
respective operations will be combined in a single entity with a single Board of Directors and a single Board of
Statutory Auditors. In New Telecom Italia, Olimpia, Olivetti’s other shareholders and Telecom Italia’s minority
shareholders will have direct ownership interests. This, and the integration of Olivetti’s and Telecom Italia’s
respective corporate support functions, is expected to simplify and improve the corporate governance,
management and decision-making process of New Telecom Italia compared to the current situation.

Rationalized capital and financial structure

The Merger is intended to optimize financial and income flows within the Olivetti Group through a more
efficient management of the Olivetti Group debt and more effective use of financial leverage. The Merger as a
whole will also make it possible to attain a more efficient financial structure, with an increase in debt capital,
which currently has a lower net cost than equity capital. It is also likely that these effects will lead to an
improvement in the creditworthiness of New Telecom Italia, which, in turn, could lead to a more favorable rating
and a reduction in the cost of future debt.

The Olivetti and Telecom Italia Boards of Directors also believe that the Merger will produce a more
unified approach to debt management (for example, with respect to extending maturities and coordinating with
the needs of the businesses) than is currently the case for Olivetti and Telecom Italia on a stand-alone basis.

Increased tax efficiency

As a result of Olivetti’s write-down of its equity interest in Telecom Italia in connection with the
preparation of its financial statements for the year ended December 31, 2002, Olivetti generated a tax loss that
can be offset against its future earnings on a stand-alone basis. As a result of the Merger, the value of this tax loss
to New Telecom Italia should be greater than its value to Olivetti on a stand-alone basis because New Telecom
Italia’s higher earnings potential should allow the tax loss to reduce taxable income to a greater extent and over a
shorter period of time than would be the case for Olivetti.

Valuations Attributed to Olivetti and Telecom Italia by the Olivetti and Telecom Italia Boards

In view of the outcome of the discussions concerning the determination of the Exchange Ratios and with
account also taken of the analyses of their respective financial advisors, the Boards of Directors of Olivetti and
Telecom Italia determined and agreed the values of Olivetti and Telecom Italia for the purpose of fixing the
Exchange Ratios and established that the “natural” Exchange Ratios on the basis of which the shares of New
Telecom Italia will be assigned are equal to 7 Olivetti Savings Shares (with a par value of €1 each) for each
Telecom Italia Savings Share (with a par value of €0.55 each) and 7 Olivetti Ordinary Shares (with a par value of
€1 each) for each Telecom Italia Ordinary Share (with a par value of €0.55 each).

On April 22, 2003, the auditing firms appointed as experts to report on the Exchange Ratios in accordance
with Article 2501-quinquies of the Civil Code, Deloitte & Touche, for Olivetti, and Ernst & Young, for Telecom
1talia, issued their reports (Annexes F and G).

In order to determine the Exchange Ratios, the Boards of Directors of Olivetti and Telecom Italia proceeded
in accordance with the best valuation methedologies and practices, taking account of the nature of Olivetti and
Telecom Italia, and the sector to which most of their activities refer.

Since the sole purpose of the valuations procedure is to determine values that permit significant comparison,
the methods used in the context of such valuations and the results obtained may differ from those of valuation
procedures having a different purpose.

With respect to the valuation procedure, Olivetti’s Board of Directors was in agreement with both the
methodologies adopted and the conclusions reached by its financial advisor, JPMorgan. Similarly, Telecom
Italia’s Board of Directors was in agreement with both the methods adopted and the conclusions reached by its
financial advisors, Lazard and Goldman Sachs.
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More specifically;, the Olivetti Board chose the sum of the parts methodology as the fundamental
methodology for valuing Telecom Italia and the net asset value methodology (broadly equivalent to the sum of
the parts methodology) as the fundamental methodology for valuing Olivetti.

With respect to Téleuom Italia’s individual activities, in view of the complexity and extensiveness of the
structure of the Telecom Jtalia Group and the many areas in which it operates, the Olivetti Board considered it
advisable to value the ] mam businesses using principally the discounted cash flow method, while the remaining
assets, which were of limited importance for the overall valuation, were valued on the basis of stock market
prices, for companies listed on regulated markets, and/or market multiples, with reference made for testing and
control purposes to balance sheet values and the values published in analysts’ research reports on such
businesses, where avai]jable.

|

The table below summarizes the range of the estimated values of the Olivetti and Telecom Italia Shares

identified by the Olivetjti Board for the purpose of determining the Exchange Ratios.

i
%\ Minimum Mean Maximum

Telecom Italia Ordinary Share (€) .................................... 8.1 8.6 9.1
Telecom Italia Savings Share (€) ..................................... 54 5.8 6.1
Olivetti Ordinary Share ) 1.13 1.26 1.39
Olivetti Savings Share (€) ... ... ..o, 0.76 0.84 0.93

The table below jfsur.nmarizes the range of the estimates of the Exchange Ratios calculated using the
valuation methodologies and criteria described, as the ratio of the estimated value of the Telecom Italia Ordinary
Share to the estimated value of the Olivetti share.

Minimum Mean Maximum

Olivetti Ordinary Shares per Telecom Italia Ordinary Share .......... 6.6 6.9 7.2

Olivetti Savings Shares per Telecom Italia Savings Share ............. 6.6 6.9 7.2

%

In order to verify the accuracy of the Exchange Ratios obtained in the manner described above, the Olivetti
Board also considered the values calculated using the stock market prices method. The following table shows the
minimum, mean and rﬁaxi.mum values of the average exchange ratio (number of Olivetti Ordinary Shares per
Telecom Italia Ordinary Share) expressed by the stock market for the different periods analyzed preceding March
7,2003 (inclusive). |

Minimum Mean Maximum

Olivetti Ordinary Shares per Telecom Italia Ordinary Share .......... 6.7 6.9 7.1

To value Olivetti and Telecom Italia, the Telecom Italia Board chose, with an equal level of significance for
the purposes of the valuatlon procedure, to use relative stock market prices as its principal methodology and the
sum of the parts methodology for control purposes.

In applying the sum of the parts methodology, in view of the complexity of the corporate structure of the
Telecom Italia Group and the many areas in which it operates, the principal businesses were valued on the basis
of a discounted cash flow methodology. The remaining assets and liabilities were valued on a case-by-case basis
mainly with reference tb their book or market value, in view of their limited importance in the overall valuation
of Telecom Italia. ‘

The table below sﬁows the values per Telecom Italia and Oliverti Ordinary Share obtained by the Telecom
Italia Board using the sum of the parts method.

| Value
Telecom Italia Ordinary Share (€) .. .. 8.8
Olivetti Ordinary Share B 1.27
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The table below shows the exchange ratios derived from the application of the valuation methodologies used
by the Telecom Italia Board.

Method Exchange Ratio
Stock market prices

March 7, 2003 . .. e 6.7
Weighted averages:

TMONth oo 7.0

3 months ....... FR I 6.9

B MODTNS ..o e 7.1

12 mOnths .. 6.9
Sum of the parts (averagevalue) ............ ... ... 6.9

For further details regarding the valuation criteria and methodologies used by the Boards of Directors of
Olivetti and Telecom Italia in determining the Exchange Ratios, you should review the reports of their respective
Boards of Directors (Annexes I and J). You are encouraged to review the reports in their entirety.

For a summary description of the analyses prepared and carried out by the financial advisors (JPMorgan for
Olivetti and Lazard and Goldman Sachs for Telecom Italia) see “—Opinions of Financial Advisors” below. The
respective fairness opinions and confirmation letters of the financial advisors are attached to this Information
Statement (Annexes C-E).

The conclusions reached by Professor Angelo Provasoli, advisor to Olivetti, with regard to the valuation
methodologies applied by JPMorgan in connection with its fairness opinion on the Exchange Ratios is also
attached to this Information Statement (Annex H).

For a more detailed discussion of the Olivetti Board’s determination of the appropriate valuation methods,
see “The Exchange Ratio Established and the Methods Used In Determining It” included in Annex I (“English
Translation of Report of the Olivetti Board to the Shareholders dated April 15, 2003”) attached to this
Information Statement.

Valuations Assigned to Telecom Italia Shares Pursuant to Sales and Purchases in the Last Two Years

Under the plan to buy back the Telecom Italia Shares approved by Telecom Italia’s ordinary shareholders’
meeting on November 7, 2001, by May 7, 2003, the expiration date of the authorization, Telecom Italia had
purchased 54,309,500 Telecom Italia Savings Shares at an average price of €5.24 per share (for a total
consideration of approximately €285 million) and 6,195,500 Telecom Italia Ordinary Shares at an average price
of €8.00 per share (for a total consideration of about €50 million).

Based on publicly available information shows that on December 9, 2002, the Italian Ministry for the
Economy and Finance sold 182,085,456 Telecom Italia Ordinary Shares (corresponding to approximately 3.5%
of the ordinary share capital) at a price of €7.50 per share and 13,477,353 Telecom Italia Savings Shares
(corresponding to approximately 0.7% of the savings share capital) at a price of €5.08 per share.The transaction
settled on December 12, 2002.

In 2002 and 2003 Olivetti did not buy or sell any Telecom Italia Ordinary Shares or Telecom Italia Savings
Shares, other than pursuant to a block trade on May 16, 2002 in which Olivetti Finance NV, a wholly-owned
subsidiary of Olivetti, sold 41,401,250 Telecom Italia Ordinary Shares to its parent company, Olivetti, at a price
per share of €8.904 for a total consideration of €368,636,730.

In 2002 Olivetti, through its subsidiaries Olivetti International SA and Olivetti Finance NV, concluded put
and call options on Telecom Italia Ordinary Shares on the OTC market involving a total of approximately 60
million Telecom Italia Ordinary Shares. With the exception of a call-and-spread option with strike prices of
€9.20-10.20 serving to hedge the bond issue described below, the average maturity of the options was less than
one month.

On July 29, 2002 Olivetti Finance NV issued bonds guaranteed by Olivetti. The bonds mature on March 19,

2004 and are convertible into Telecom Italia Ordinary Shares at a price of €9.30 per share, with a conversion
premium of approximately 17% with respect to the market value of Telecom Italia Ordinary Shares on the day
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the issue was made. The issue closed with a total value of approximately €350 million, but Olivetti subsequently
exercised its right to re open it, taking the total amount to approximately €385 million and the number of
conversion shares to 41 ,400,000.

|

Other Factors Consr'dered by the Boards of Directors

Olivetti

In reaching its deeision to approve the Plan of Merger and its determination concerning the faimness of the
Exchange Ratios, the Olivetti Board considered a number of material factors, including, without limitation, those
described below:

the beneﬁts to Clivetti and its shareholders of simplifying the corporate, capital and financial structure
of Olivetti and Telecom Italia, all as described above under “Principal Business Rationales”;

the financial icondmon, business and operations of Telecom Italia and Olivetti, including the Olivetti
financial projections for the years 2003-2005 and the Telecom Italia Business Plan for the years 2002-
2004; 1‘

the analysis and presentation of JPMorgan as to the financial aspects of the Merger and the opinion of
JPMorgan that the Exchange Ratios were fair, from a financial point of view, to Olivetti, as well as the
reports of Professor Angelo Provasoli confirming, subject to certain issues that were raised with
JPMorgan and addressed by JPMorgan in its fairness opinions, that the valuation and: methodologres
used by JPMorg.m were appropriate; »

the Olivetti Board’s view as to the most appropriate valuation methods for deterrmmng the relative
value of Telecom Italia and Olivetti shares for the purpose of determining the Exchange Ratios;

the Olivetti Bocrrd’s view that the absence of a majority shareholder of New Telecom Italia will
enhance the quurdrty of the New Telecom Italia Shares compared to the current hquldrty of Olivetti
and Telecom Itaha Shares to the benefit of all shareholders of New Telecom Italia;

the right under italian law of any Olivetti shareholders who vote against the merger or who do not
participate in%the extraordinary general meeting to exercise withdrawal rights for a period and at a cash
price prescribed by Italian law and the Olivetti Board’s view that it would be advisable to give Telecom
Italia shareholders a partial “cash-out” option analogous to Olivetti shareholders’ withdrawal rights by
proposing to make the Tender Offers (and that such Tender Offers would be available to U.S. holders
of Telecom Iﬁalier Ordinary Shares but not to U.S. holders of Telecom Italia Savings Sharfes);

the (i) projected increase in net debt of New Telecom Italia compared to the consolidated net debt of
Olivetti resulting from the financing of the amounts payable to Olivetti shareholders who exercise their
withdrawal rrghts and to Telecom Italia shareholders pursuant to the Tender Offers, and the Olivetti
Board’s view that (A) the expected level of net debt of New Telecom Italia is: iconsistent and
compatible wrth the cash from operating activities and disposals anticipated by the Ohvem financial
projections for the years 2003-2005, (B) the debt leverage and interest coverage ratios iwrll broadly be
consistent with the debt leverage and interest coverage ratios of other comparable major European
te]ecommunieations companies and (ii) the impact of the Merger on New Telecom Italia’s future cost
of borrowing, in light of a preliminary assessment from Standard & Poor’s that New Telecom Italia’s
aggregate long-term debt rating will be BBB+ with stable outlook, compared to Standard & Poor’s
current rating%of Telecom Italia of BBB+ with positive outlook;

that New Telecom Italia expects to maintain a policy whereby holders of Telecom Italia.Savings Shares
and Telecom iIta lia Ordinary Shares will receive, after the Merger, dividends on New' Telecom Italia
Savings Shares or New Telecom Italia Ordinary Shares, as applicable, which, in the aggregate,
correspond, at a minimum to the dividends such holder previously received as a holder of Telecom
Italia Shares

that, except fpr receiving a higher number of shares with the same nominal value’;’ and the same
dividend privileges per share, the rights of New Telecom Italia Savings Shareholders will not change
compared to their rights as Telecom Italia Savings Shareholders, either in absolute terms or relative to
the rights of New Telecom Italia Ordinary Shareholders; and

the procedure for exchanging Telecom Italia Shares for New Telecom Italia Shares through a
redistribution of Olivetti’s share capital. i
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The foregoing discussion addresses the material information and factors considered by the Olivetti Board in
its evaluation of the Plan of Merger and the Exchange Ratios, including factors that support the Merger as well as
those that may weigh against it. In view of the variety of factors and the amount of information considered, the
Olivetti Board did not find it practicable to quantify or otherwise assign relative weights to, and did not
specifically make assessments of, the various factors and analysis considered in reaching its determination.
Individual directors may have given different weights to different factors. The determination to approve the Plan
of Merger and the Exchange Ratios was made after consideration of all the factors as a whole.

Telecom Italia

In reaching its decision to approve the Plan of Merger and its determination conceming the fairness of the
Exchange Ratios, the Telecom Italia Board considered a number of material factors, including, without
limitation, those described below:

the benefits to Telecom Italia and its shareholders of simplifying and rationalizing the corporate capital
and financial structure of Olivetti and Telecom Italia, all as described above under “—Principal
Business Rationales™;

the financial condition, business and operations of Telecom Italia and Olivetti, including the Olivetti
financial projections for the years 2003-2005, the Telecom Italia financial projections for the years
2003-2005 and the Telecom Italia Business Plan for the years 2002-2004;

the analysis and presentations of Lazard and Goldman Sachs as to the financial aspects of the Merger
and the opinions of these two financial advisors that the Exchange Ratios were fair, from a financial
point of view to the holders (other than Olivetti) of Telecom Italia Ordinary Shares and Savings Shares;

the Telecom Italia Board’s view as to the most appropriate valuation methods for determining the
relative value of Telecom Italia and Olivetti shares for the purpose of determining the Exchange Ratios.
See Annex J hereto;

the Telecom Italia Board’s view that the material reduction in the ownership stake of the largest
shareholder of Telecom Italia, including the fact that immediately after the Merger it is not expected
that there will be a majority shareholder of New Telecom Italia, will benefit New Telecom Italia and its
shareholders;

the right under Italian law of any Olivetti shareholders who vote against the Merger or who do not
participate in the extraordinary general meeting to exercise withdrawal rights for a period and at a cash
price prescribed by Italian law, and that while Telecom Italia shareholders will have no similar
statutory rights to opt to cash out of the company, Telecom Italia shareholders will be offered, for a
portion of their shares, a “cash-out” option analogous to Olivetti shareholders’ withdrawal rights
pursuant to the Tender Offers (and that such Tender Offers will be available to U.S. holders of Telecom
Italia Ordinary Shares but not to U.S. holders of Telecom Italia Savings Shares);

the projected increase in net debt of New Telecom Italia compared to the unconsolidated net debt of
Olivetti and the consolidated net debt of Telecom Italia resulting from the financing of the amounts
payable to Olivetti shareholders who exercise their withdrawal rights and to Telecom Italia
shareholders pursuant to the Tender Offers, and the Telecom Italia Board’s view that (i) the expected
level of net debt of New Telecom Italia is consistent and compatible with the cash from operating
activities and disposals anticipated by the Olivetti financial projections for the years 2003-2005, (ii) the
debt leverage and interest coverage ratios will broadly be consistent with the debt leverage and interest
coverage ratios of other comparable major European telecommunications companies, and (iii) the
impact of the Merger on New Telecom Italia’s future cost of borrowing, in light of a preliminary
assessment from Standard & Poor’s that New Telecom Italia’s aggregate long-term debt rating will be
BBB+ with stable outlook, compared to Standard & Poor’s current rating of Telecom Italia of BBB+
with positive outlook;

that New Telecom Italia expects to maintain a policy whereby holders of Telecom Italia Savings Shares
and Telecom Italia Ordinary Shares will receive, after the Merger, dividends on New Telecom Italia
Savings Shares or New Telecom Italia Ordinary Shares, as applicable, which, in the aggregate,
correspond, at a minimum to the dividends such holder previously received as a holder of Telecom
Italia Shares and that such policy is consistent with the Telecom Italia financial projections for the
years 2003-2005;

that, except for receiving a higher number of shares with the same nominal value and the same
dividend privileges per share, the rights of New Telecom Italia Savings Shareholders will not change

39



i
compared to their rights as Telecom Italia Savings Shareholders, either in absolute terms or relative to
the rights of New Telecom Italia Ordinary Shareholders; and

® the procedure for exchanging Telecom Italia Shares for New Telecom Italia Shares through a
redistribution; of Olivetti’s share capital.

The foregoing discussion addresses the material information and factors considered by the Telecom Italia
Board in its evaluation%of the Plan of Merger and the Exchange Ratios, including factors that support the Merger
as well as those that may weigh against it. In view of the variety of factors and the amount of information
considered, the Telecom Italia Board did not find it practicable to quantify or otherwise assign relative weights
to, and did not specifically make assessments of, the various factors and analysis considered in reaching its
determination. Individual directors may have given different weights to different factors. The determination to
approve the Plan of Merger and the Exchange Ratios was made after consideration of all the factors as a whole.

Assignment of New Télecom Italia Shares and Start of Dividend Entitlement

In view of the interest in maintaining a flexible capital structure of a size suitable for corporate activities and
with a view to limiting the effects of the Merger on the future remunzration of the New Telecom Italia Shares, it
was considered advisable to leave the nominal capital of Olivetti basically unchanged at the conclusion of the
Merger, inasmuch as the absolute increase in the nominal capital by issuing as many new shares as would be
necessary to satisfy the Exchange Ratios of all the Telecom Italia Shares to be exchanged would lead, under
current accounting rules, (i) to an increase in the shareholders’ equi ty consisting of capital, with a consequent
significant (exchange) fnel ger deficit subject to amortization, which would adversely impact the net income per
share in future years, rand (i) to a capital structure consisting almost entirely of items not available for
distribution. |

It was therefore dec:1ded to carry out the share exchange primarily by redistributing Olivetti’s capital and to
have recourse to the issue of additional shares only insofar as this proved necessary to maintain the share capital
at the level attested at the time the Plan of Merger was approved on April 15, 2003.

The redistribution %‘technique consists of dividing the share capital of the absorbing company and hence the
shares composing it (inan equal, larger or smaller number than that existing, depending on whether the intention
is to hold the par value of each share unchanged, decrease it or increase it) among the shareholders of the
absorbing company and those of the absorbed company, according to what was referred to above as the “natural”
Exchange Ratio betweeln the Olivetti shares and the Telecom Italia Shares.

The redistribution% naturally takes the share capital of the absorbing company at the time the Merger is
implemented as the baséline.

The share capxtal of Olivetti at the time the Merger is implemented may vary from that attested on April 15,
2003 of €8,845,537, 520 (i) increasing as a consequence of the Conversions (as defined on page 36 above) and
(ii) decreasing by the 10,958,057 shares in respect of which withdrawal rights were exercised. Olivetti’s capital
to be “redistributed” will therefore be the algebraic sum of the subscribed capital at the time the Plan of Merger
was approved and the s?bs«equent variations up to the implementation of the Merger.

Based on the nun{ber of shares in respect of which withdrawal rights were exercised, and assuming the
extreme cases of (i) the total exercise of Conversions and (ii) no Conversions (except for Conversions already
requested through June 24, 2003), Olivetti’s share capital at the time the Merger is completed can vary between a
maximum of €1 1,915,739,221 and a minimum of €8,840,356,223.

Since it is assumed that the share capital of New Telecom Italia must not be less than €8,845,537,520 (the
amount of Olivetti’s shére capital as attested on April 15, 2003, the date the Plan of Merger was approved by the
Board of Directors), in jthe event that the number of shares in respect of which withdrawal rights were exercised
exceeds the number of $hares issued as a result of Conversions (as was the case as of June 24, 2003) so that the
share capital at the time the Merger is implemented is less than €8,845,537,520, the redistribution of the share
capital will be accompanied by a simultaneous capital increase for the purpose of the Merger to bring the share
capital up to the above-mentioned minimum figure, apart from roundings serving to eliminate any resulting
fractions of shares. In connection with this possibility, Olivetti International S.A. has announced that it stands
ready to renounce such number of shares or fractions of shares as will be necessary to complete the Merger.
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In the light of the methods and principles described above, the share capital will be established and the share
exchange will be carried out according to the following rules:

(a) Olivetti will fix the par value of its shares—in the amount resulting after Conversions and
withdrawals—at €0.55 (equal to the par value of Telecom Italia Shares), in place of the current par value of €1.
Consequently, Olivetti’s share capital will be divided into a larger number of shares. Such shares will be divided
into ordinary shares and savings shares.

(b) The new ordinary and savings shares with a par value of €0.55 each making up the share capital at the
time of the Merger of Olivetti will be redistributed, respectively, to the holders of Olivetti and Telecom Italia
Ordinary Shares and the Telecom Italia Savings Shareholders according to the applicable Assignment Ratio
reflecting, with reference ‘to the actual number of shares to be redistributed, the “natural” Exchange Ratios
specified above of 7 Olivetti Savings Shares (with a par value of €1 each) for each Telecom Italia Savings Share
(with a par value of €0.55 each) and 7 Olivetti Ordinary Shares (with a par value of €1 each) for each Telecom
Italia Ordinary Share (with a par value of €0.55 each). In the redistribution only the Telecom Italia Shares held
by persons other than Olivetti and Telecom Italia itself will be exchanged with shares of New Telecom Italia. The
number of shares of Telecom Italia held by minority shareholders and actually to be exchanged will therefore
vary, depending on the outcome of the Tender Offers.

More precisely, where:

®  No. OLI €1 shares denotes the number of Olivetti shares, with a par value of €1 each, resulting after
Conversions and withdrawals;

® No. OLI €0.55 shares denotes the number of shares of New Telecom Italia with a par value of €0.55
each actually to be redistributed following the operation referred to under clause (a) above;

® No. T.I. shares denotes the number of Telecom Italia Ordinary Shares and Telecom Italia Savings
Shares held by minority shareholders that must be exchanged;

(1) the holders of Olivetti Ordinary Shares will be assigned, for every share held, a number of New
Telecom Italia Ordinary Shares equal to:

No. OLI €0.55 shares
No. OLI €1 shares + (No. T.I. shares x 7)

(2) the holders of Telecom Italia Ordinary Shares and Telecom Italia Savings Shares will respectively be
assigned, for every such share held, a number of New Telecom Italia Ordinary Shares or New Telecom Italia
Savings Shares equal to:

seven times the number of New Telecom Italia Ordinary Shares assigned to Olivetti shareholders for every
Olivetti Ordinary Share held by the latter

Based on the 10,958,057 shares in respect of which withdrawal rights were exercised and assuming the
extreme case in which all Conversions are exercised and no one accepts the Tender Offers, the redistribution
would involve 21,664,976,686 shares of New Telecom Italia with a par value of €0.55 each and the Telecom
Italia Shares to be exchanged would total (taking into account Olivetti’s holding in the capital of Telecom Italia
and the latter’s holding of treasury stock) 4,363,898,424. In such a case, applying the formula above would give
the following assignment ratios:

(i) 0.510208 New Telecom Italia Ordinary Shares with a par value of €0.55 each for every Olivetti
Ordinary Share with a par value of €1 held at the date at which the Merger becomes effective and for which the
right of withdrawal has not been exercised;

(i) 3.571456 New Telecom Italia Ordinary Shares or New Telecom Italia Savings Shares for every
Telecom Italia Ordinary Share or Telecom Italia Savings Share, respectively, held at the date at which the
Merger becomes effective by minority shareholders other than Olivetti and Telecom Italia itself.

In light of the above, since the variables represented by Conversions and acceptances of the Tender Offer
can only be officially determined at the time of the signing of the Deed of Merger, the Assignment Ratio for the
purposes of redistribution can be officially determined only at the time of the signing of the Deed of Merger.

In any event, upon completion of the Merger the ratio between the shares assigned to Olivetti shareholders
and those assigned to Telecom Italia shareholders will be exactly the same as the “natural” Exchange Ratios of

1 to 7, as calculated above.
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(c) As already indicated, if at the time the Merger is implemented Olivetti’s share capital is less than the
attested figure on April§ 15, 2003 of €8,845,537,520 because the number of shares in respect of which withdrawal
rights were exercised exceeds the Conversions (as was the case as of June 24, 2003), the redistribution of the
share capital just descfibed will be accompanied by the simultaneous issue of up to a maximum of 9,420,540
New Telecom Italia Shares with a par value of €0.55 each for the purpose of the share exchange, against the
transfer to capital of the portion of Telecom Italia’s shareholders’ equity belonging to minority interests. These
additional shares will be assigned to all the shareholders of both Olivatti and Telecom Italia in proportion to their
respective shareholdmgs cbtained by applying Assignment Ratios as calculated and described under clause (b)
above. \‘

Thus, even if such an event occurs, upon completion of the Merger the ratio between the shares assigned to
Olivetti shareholders and those assigned to Telecom Italia shareholders will be exactly the same as the “natural”
Exchange Ratios of 1 té 7, as calculated above.

\

(d) As part of th%: procedure for assigning the shares of New Telecom Italia, a service will be provided to
the minority shareholders of both Olivetti and Telecom Italia, through authorized intermediaries, to permit the
rounding of the numbei‘r of newly-issued New Telecom Italia Shares owned down or up to the nearest whole
number, at market prices and at no cost in terms of expenses, stamp cuty or commissions. For a discussion of the
arrangements for Telecom Italia Savings Share ADR holders, see “Terms of the Transaction—Plan of Merger—
Exchange of Telecom Italu Savings Share ADRs for New Telecom Italia Savings Share ADRs.”

(e) The new]y-lssued New Telecom Italia Shares to be utilized for the share exchange will be assigned to
the persons having enﬁtlement through the respective authorized intermediaries participating in Monte Titoli
S.p.A., the Italia centrahzed securities depository (“Monte Titoli”), at the date the Merger becomes effective. It
will be possible to exchange Olivetti and Telecom Italia Shares which have not been dematerialized only by
delivering them to an atgthonzed intermediary for dematerialized book-entry Monte Titoli.

Once the Deed of Merger has been executed and filed, Olivetti will promptly publish a notice in Italian
newspapers as well aé other major financial journals including the international and U.S. editions of the
Financial Times, annodncing the amount of the capital of New Telecom Italia as a result of the quantification of
the variables involved in the Merger (Conversions, withdrawals from: Olivetti, acceptances of the Tender Offer),
the exact Assignment Ratio in the overall and final measure resulting from the outcome of the supplementary
assignment described ét clause (c) above, if any, and the detailed instructions on how to carry out the share
exchange, trade and obtain fractional rights as provided for at clause (d) above.

Opinions of Financial Advisors

In deciding to adopt the Plan of Merger, the Olivetti Board and the Telecom Italia Board considered the
opinions received from|their financial advisors as to the fairness of the Exchange Ratios from a financial point of
view. These opinions Were provided to the Olivetti Board by JPMorgan and to the Telecom Italia Board by
Lazard and Goldman Sachs at the respective Board of Directors mmeetings held on March 11, 2003. At the
respective Board of Dlrectors meetings held April 15, 2003, Goldman Sachs provided an opinion and JPMorgan
and Lazard provided confn. mation letters relating to their respective March 11, 2003 opinions. On April 15, 2003
the respective Board of Directors adopted the Exchange Ratios. The Goldman Sachs opinion, an English
translation of the Lazard opinion and confirmation letter and an English translation of the JPMorgan opinion and
confirmation letter, prdvided in connection with the April 15, 2003 Board of Directors meetings, are attached,
respectively, as Annexes C, D and E to this Information Statement. We encourage you to read these opinions in

their entirety. |
!

Opinion of Goldmat; Sachs to Telecom Italia

On March 11, 2003 Goldman Sachs SIM S.p.A. delivered an oral opinion to the Telecom Italia Board,
subsequently conﬁrmed by delivery of a written opinion, dated as of March 11, 2003, which opinion was
reconfirmed by a subseguent written opinion, dated as of April 15, 2003, to the effect that, as of those dates and
subject to the matters and assumptions set forth in the opinions, the Exchange Ratios of 7 Olivetti Ordinary
Shares to one Telecom fIta]ia Ordinary Share and 7 Olivetti Savings Shares to one Telecom Italia Savings Share,
respectively, were fair from a financial point of view to the holders (other than Olivetti) of Telecom Italia
Ordinary Shares and Telec<)m Italia Savings Shares.

The full text of tﬂe written opinion of Goldman Sachs, dated as of April 15, 2003, which sets forth the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by
|
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Goldman Sachs in connection with the opinion, is attached as Annex C and is incorporated by reference
into this Information Statement. You should read the opinion in its entirety.

In connection with its April 15, 2003 opinion, Goldman Sachs reviewed, among other things:

® drafts of the Plan of Merger (“progetto di fusione”) and the board report (“relazione degli
amministratori’);

® the Annual Report of Telecom Italia and various of its subsidiaries and the Annual Report of Olivetti
for the years ended December 31, 2000 and 2001;

® the Semiannual Financial Statements of Telecom Italia and various of its listed subsidiaries and the
Semiannual Financial Statements of Olivetti for the six months ended June 30, 2002;

®  the Quarterly Financial Statements of Telecom Italia and various of its listed subsidiaries and the
Quarterly Financial Statements of Olivetti for the three months ended September 30, 2002;

® a draft of the 2002 Annual Report for Telecom Italia, including Telecom Italia’s 2002 financial
statements, the audit of which was not completed;

® 3 draft of the 2002 Annual Report for Olivetti, including Olivetti’s 2002 financial statements, the audit
of which was not completed; and

®  various internal financial analyses and forecasts for Olivetti, Telecom Italia and various subsidiaries of
Telecom Italia approved by Telecom Italia’s management for use in Goldman Sachs’ opinion.

Goldman Sachs also held limited discussions with various members of the senior management of Telecom
Italia and Olivetti and with Olivetti’s advisors and representatives regarding their assessment of the past and
current business operations, financial condition and future prospects of Telecom Italia and Olivetti, including the
expected credit rating and the expected dividend policy of the combined company subsequent to the Merger.
Goldman Sachs did not participate in any of the negotiations leading up to the Merger. In addition, Goldman
Sachs:

& reviewed the reported price and trading activity for the Telecom Italia Ordinary Shares and Olivetti
Ordinary Shares;

® compared financial and stock market information for Telecom Italia and Olivetti with similar
information for the securities of other publicly traded companies;

® reviewed the financial terms of recent business combinations and reorganizations; and

®  performed other studies énd analyses that Goldman Sachs considered appropriate.

In connection with its written opinion, dated April 15, 2003, Goldman Sachs noted that, as a result of the
merger, the approximate 55% ownership interest of Olivetti in Telecom Italia will be diluted and that Olimpia
S.p.A. will own less than approximately 15% of the voting equity in the corporation surviving the Merger
(excluding the effect of convertible securities, options and warrants, a portion of which is held by Olimpia S.p.A.
and related entities).

Goldman Sachs relied, without independent verification, upon the accuracy and completeness of all of the
financial, accounting, tax and other information that was discussed with or reviewed by it, and Goldman Sachs
assumed the accuracy and completeness of that information for purposes of rendering its opinion. The
managements of each of Telecom Italia and Olivetti advised Goldman Sachs that the financial forecasts and other
information and data provided to or otherwise discussed with Goldman Sachs were reasonably prepared on a
basis reflecting the best currently available estimates and judgments of the managements of Telecom Italia and
Olivetti, and Goldman Sachs expressed no opinion with respect to those financial forecasts or other information
and data or the assumptions on which they were based. In addition, Goldman Sachs did not make an independent
evaluation or appraisal of the assets and liabilities (including any derivative or off-balance-sheet assets and
liabilities) of Telecom Italia or Olivetti or any of their respective subsidiaries, and Goldman Sachs was not
furnished with any such evaluation or appraisal. In rendering its opinion, Goldman Sachs was instructed by
Telecom Italia to assume that, except for (i) an increase in aggregate nominal value and related economic
privileges and (ii) the further ability to satisfy such privileges also through the distribution of reserves, the rights
of the holders of the Telecom Italia Savings Shares will be identical to their rights as holders of the Olivetti
Savings Shares and that neither the relative rights nor the relative values of the Telecom Italia Ordinary Shares
and Telecom Italia Savings Shares will change, in any material respect, as a result of the Merger.

43



Goldman Sachs prbvided its advisory services and opinion exclusively for the information and assistance of
the Telecom Italia Board in connection with its consideration of the Merger and Goldman Sachs’ opinion does
not constitute a “perizia” within the meaning of Annex 3A no. 1 of the Regolamento Emittenti no. 11971 dated
May 14, 1999 as subsequently amended, nor a “relazione di stima” v/ithin the meaning of that statute. Goldman
Sachs’ opinion did not constitute a recommendation as to how any holder of Telecom Italia Ordinary Shares
should vote with respec:t, to the Merger.

Goldman Sachs exbressed no opinion as to the likely trading value of the Telecom Italia Ordinary Shares or
Telecom Italia Savings| Shares or the Olivetti Ordinary Shares during the period for determining the value of
Olivetti Ordinary Shares in connection with the exercise of withdrawal rights (which period covers the six-
months ending on the date prior to the Olivetti shareholders’ meeting), or during the 15-day period following the
day the shareholders rejsolution is deposited with the Registro delle Imprese, in which period holders of Olivetti
Ordinary Shares may exercise withdrawal rights. In addition, Goldman Sachs expressed no opinion as to the
likelihood of Olivetti share:holders exercising withdrawal rights or as to the amount of funds available to or the
participation of shareholders of Telecom Italia in the tender offer. Goldman Sachs expressed no opinion as to the
likely trading value of the Olivetti Ordinary Shares or Olivetti Savings Shares of Olivetti upon consummation of
the Merger. Goldman Sachs’ opinion was necessarily based upon information available to it and financial,
economic, political, market and other conditions as they existed and could be evaluated on April 15, 2003, the
date the opinion was rendered, and Goldman Sachs assumed no duty to update or revise its opinion based on
circumstances or events after that date. Goldman Sachs’ opinion does not address the relative merits of the
transactions contemplated by the Plan of Merger and board report as compared to any alternative business
transaction that might be available to Telecom Italia.

The following is a\jsummary of the material financial analyses presented by Goldman Sachs to the Telecom
Italia Board on March 11, 2003 in connection with the rendering of its March 11, 2003 opinion, which analyses,
as updated, Goldman Sachs also relied upon in connection with the rendering of its April 15, 2003 opinion. The
following summary doefs not purport to be a complete description of the analyses performed by Goldman Sachs.
The order of the analyses described, and the results of those analyses, do not represent the relative importance or
weight given to the analyses by Goldman Sachs.

The following sur?nmary includes information presented in tabular format. You should read these
tables together with the text of each summary.

In connection with these analyses, Goldman Sachs used two main valuation methodologies: a market
exchange ratio analysis and a sum of the parts analysis. In performing these analyses, Goldman Sachs believed it
was appropriate to apf)ly uniform and comparable valuation methodologies. Therefore, when performing a
market value methodology, Goldman Sachs used the respective market prices of Telecom Italia Shares and
Olivetti Ordinary Shares. In performing the sum of the parts analysis, Goldman Sachs analyzed the various
Telecom Italia assets utilizing primarily a discounted cash flow methodology; and the resulting value for
Telecom Italia from thé application of that methodology was used for the Olivetti sum of the parts analysis.
Goldman Sachs did notiuse the market price of Telecom Italia Shares in the sum of the parts analysis of Olivetti
because the use of a mafkel: value methodology in this instance would not have been consistent with the valuation
methodology performed with respect to Telecom Italia.

Market Exchange Ratio Analysis. Goldman Sachs analyzed the relative share prices for various periods
ending March 7, 2003, inc]uding, for purposes of mitigating the impact of short-term market fluctuations, the 12-
month period ending March 7, 2003. Goldman Sachs calculated the implied historical exchange ratios of
Telecom Italia Ordinary Shares to Olivetti Ordinary Shares based on the weighted average ordinary share prices
as reported as the official prices on Telematico, an automated screen trading system managed by Borsa Italiana,
for March 7, 2003 and the periods set forth below. In performing this analysis, Goldman Sachs adjusted the price
of Telecom Italia Ordidary Shares to take into account the dividend distribution in June 2003 of the remaining
portion of the dividendi in respect of 2002. Additionally, Goldman Sachs took into account that both Telecom
Italia and Olivetti Ordinary Shares have significant market capitalization and liquidity. The results of this

analysis were as follows:

!
\

Period i Implied Exchange Ratio
March 7,2003 ... 6.7x

Three months }en(led March7,2003 ... ... 6.9

Six months ended March 7,2003 ... 7.1

Twelve months ended March 7,